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APPLICATION  FOR  APPROVAL  OF  OLMSTED  PLAZA  ASSOCIATES 
AND  SUBPARCEL  lA  ASSOCIATES  LIMITED  PARTNERSHIP  TO  UNDERTAKE 
A  PROJECT  IN  BOSTON,  MASSACHUSETTS  UNDER 
MASS.  G.L.  C.  121A,  AS  AMENDED  AND  ST.  1960,  C.  652 

October  18,  1991 


The  u 
general  pa 
the  Boston 
Chapter  12 
1960  (coll 
Governing 
by  the  Aut 
"Regulatio 
and  Subpar 
limited  pa 
hereinaf te 


ndersigned,  Olmsted  Plaza  Associates,  a  Massachusetts 
rtnership  (the  "Applicant"  or  "OPA" )  hereby  applies  to 
Redevelopment  Authority  (the  "Authority")  pursuant  to 
lA  of  the  General  Laws  and  Chapter  652  of  the  Acts  of 
ectively,  "Chapter  121A")  and  the  Rules  and  Regulations 
Chapter  121A  Projects  in  the  City  of  Boston,  as  adopted 
hority  on  June  22,  1978  and  as  amended  (the 
ns"),  for  the  approval  by  the  Authority  of  the  Applicant 
eel  lA  Associates  Limited  Partnership,  a  Massachusetts 
rtnership,  to  undertake  and  carry  out  the  Project  (as 
r  defined) . 


1.   Applicant  and  Proposed  Chapter  121A  Entity  Information 
(a)   The  name  and  address  of  the  Applicant  is: 

Name  Address 


Olmsted  Plaza  Associates 


c/o  JMB/Urban  Development  Co, 
Four  Copley  Place 
Suite  600 
Boston,  MA  02116 


The  Applicant  is  a  Massachusetts 
upon  approval  by  the  Authority  of  the 
with  the  approval  by  the  Authority  of 
undertake  the  development  of  portions 
below  as  Phase  IB  and  Phase  2.  Subpa 
Partnership  (the  "lA  Partnership")  ha 
Massachusetts  limited  partnership  for 
the  development  of  the  remaining  port 
to  below  as  Phase  lA.  Affiliates  of 
the  general  partnership  interests  in 
(Collectively,  OPA  and  the  lA  Partner 
as  the  "Project  Developers".) 


general  partnership,  which 
Project  and  in  accordance 
this  Application,  will 
of  the  Project  referred  to 
reel  lA  Associates  Limited 
s  been  formed  by  OPA  as  a 

the  purpose  of  undertaking 
ion  of  the  Project,  referred 
OPA  will  be  formed  to  acquire 
the  lA  Partnership, 
ship  are  referred  to  herein 


The  bank  reference  for  the  Applicant  is  First  National  Bank 
of  Chicago,  Chicago,  Illinois. 


All  notices  and  requests  to  the  Applicant  should  be  sent  to 
Rudy  K.  Umscheid,  Olmsted  Plaza  Associates,  Four  Copley  Place, 
Boston,  Massachusetts,  02116,  with  copies  to  its  attorneys 
identified  below. 

(b)  The  names,  addresses  and  telephone  numbers  of  the 
attorneys  representing  the  Applicant  are: 

Melvin  R.  Shuman,  Esq. 

Hale  and  Dorr 

60  State  Street 

Boston,  Massachusetts  02109 

(617)  742-9100 

James  Greene,  Esq. 

Rubin  &  Rudman 

50  Rowes  Wharf 

Boston,  Massachusetts  02110 

(617)  330-7000 

(c)  The  names,  business  addresses  and  telephone  numbers  of 
Project  consultants  working  with  the  Applicant  are: 


Name 

Notter  Finegold  + 
Alexander  Inc. 

Weidlinger  Associates 


JMB  Properties 
Urban  Company 

Trinity  Financial 


Business  Address 
and  Telephone  Number 

77  North  Washington  Street 
Boston,  MA  02114 

44  Brattle  Street 
Cambridge,  MA  02138 

Four  Copley  Place,  Suite  600 
Boston,  MA  02116 

294  Washington  Street 
Suite  830 
Boston,  MA  02108 


Specialty 
Architects 


Structural 
Engineer 

Building 
Management 

Development 


Jenkins  & 
Huntington,  Inc. 

EIMM  Associates,  Inc. 


[Goldberg-Zoino 
&  Associates,  Inc. 

Cambridge  Laboratory 

Consultants 


30  Tower  Lane 
Avon,  CT  06001 

336  Baker  Avenue 
Concord,  MA  01742 

320  Needham  Street 
Newton,  MA  02164 

53  Beaver  Road 
Weston,  MA  02193 


Elevator 
Consultants 

Environmental 
Consultants 

Geotechnical 
Consultants 

Laboratory 
Consultants 
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The  Halvorson  Co.,  Inc, 


R.G.  Vanderweil,  Inc. 


George  B.H. 
Macomber  Co. 


Stockard  &  Engler,  Inc, 


Mount  Auburn 
Associates 

Leslie  Larson 


Richland  Design 
Associates 

Zullinan  Engineering 


Santoro  Associates 


loldwell  Banker 


161  Massachusetts  Avenue 
Boston,  MA  02115 

266  Summer  Street 
Boston,  MA  02210 


530  Atlantic  Avenue 
Boston,  MA  02210 


10  Concord  Avenue 
Cambridge,  MA  02138 

249  Elm  Street 
Somerville,  MA  02144 

Six  Joy  Street 
Boston,  MA  02108 

357  Harvard  Street 
Cambridge,  MA  02138 

145  South  Street,  Suite  400 
Boston,  MA  02111 

Six  Admiral's  Way 
Chelsea,  MA  02150 

75  State  Street,  Suite  1250 
Boston,  MA  02109 


Landscape 
Consultants 

Mechanical  and 

Electrical 

Engineers 

Construction 

Consultants 

Contractor 

Housing 
Consultants 

Employment 
Consultants 

Historical 
Consultant 

Graphic 
Design 

Civil 
Engineers 

MEP  Peer 
Review 

Broker 


(d)   The  existing  entity  for  which  the  approval  of  the 
Authority  is  sought  to  undertake  the  portions  of  the  Project 
defined  below  as  Phase  IB  and  Phase  2  is  Olmsted  Plaza  Associates, 
a  Massachusetts  general  partnership.   The  general  partners  of  OPA 
are: 

(i)   JMB/Olmsted  Limited  Partnership,  an  Illinois  (limited) 
partnership,  consisting  of: 

(A)  JMB  Olmsted,  Inc.,  an  Illinois  corporation,  as 
general  partner;   and 

(B)  JMB/Urban  Development  Partners,  an  Illinois  general 
partnership,  as  limited  partner;  and 
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(ii)  Ma comber -01ms ted  Plaza  Associates  Limited  Partnership,  a 
Massachusetts  limited  partnership,  consisting  of: 

(A)  MOPA,  Inc.,  a  Massachusetts  corporation  ,  as 
general  partner;  and 

(B)  Macomber  Properties  Limited,  L.P.,  a  Massachusetts 
limited  partnership,  as  limited  partner. 

A  copy  of  the  Olmsted  Plaza  Associates  Partnership  Agreement 
is  attached  hereto  as  Appendix  A.   Approval  of  OPA  to  undertake 
Phase  IB  and  Phase  2  of  the  Project  (as  defined  below)  is  sought 
under  Section  18C  of  Chapter  121A  and  Section  13  of  Chapter  652  of 
the  Acts  of  1960  ("Chapter  652").   Upon  approval,  OPA  shall  have 
the  benefits  and  burdens  of  a  Chapter  121A  entity  as  provided  in 
said  Section  18C.   Approval  is  sought  for  OPA  to  undertake 
acquisition,  development,  operation  and  maintenance  of  Unit  IB  of 
the  Olmsted  Plaza  Condominium,  Parcel  B  and  Parcel  C  of  the 
Olmsted  Plaza  Site  and  the  Van  Ness  Site  (each  more  particularly 
described  below) ,  including  the  rehabilitation  of  the  portion  of 
the  Sears  Building  (as  defined  below)  included  in  Unit  IB,  the 
construction  of  a  parking  garage  on  the  Olmsted  Plaza  Site  and  a 
parking  garage  on  the  Van  Ness  Site,  and  the  reconfiguration  of 
surface  parking  lots  constructed  as  part  of  Phase  lA  on  Parcels  B 
and  C  (collectively,  "Phase  IB").   As  the  Olmsted  Plaza 
Condominium  is  to  be  created  prior  to  the  effective  date  of  the 
approval  of  this  Application,  approval  of  this  Application  is  not 
sought  under  Section  18D  of  Chapter  121A.   In  addition,  approval 
is  also  sought  for  OPA  to  undertake  development,  operation  and 
maintenance  of  a  new  building  on  Parcel  B  and  a  new  building  on 
Parcel  C,  which  would  replace  the  surface  parking  lots  thereon 
("Phase  2").      OPA  may  develop  Phase  IB  and/or  Phase  2  in  subphases 
("Subphases") . 

In  connection  with  the  development  of  Phase  IB,  Phase  2  or 
any  Subphase,  OPA  may  seek  the  Authority's  approval  to  transfer 
Unit  IB,  or  any  severable  portion  of  Unit  IB  (a  "Subunit"),  the 
Van  Ness  Site,  Parcel  B  or  Parcel  C  to  an  Affiliated  Entity  (as 
defined  below)  for  the  purpose  of  undertaking  Phase  IB,  Phase  2  or 
any  Subphase.   OPA  requests  the  Authority's  agreement  hereunder 
that,  upon  application  by  OPA  or  its  designee  pursuant  to  the 
provisions  of  Section  11  or  Section  18C  of  Chapter  121A  and 
Section  13  of  Chapter  652  for  approval  of  any  such  transfer  for 
the  purpose  of  undertaking  Phase  IB,  Phase  2  or  any  Subphase,  the 
Director  of  the  Authority  (the  "Director")  will  within  thirty  (30) 
days  thereafter  submit  the  application  to  the  Authority  for  its 
consideration  with  a  favorable  recommendation  if  the  following 
conditions  are  satisfied:   (x)  the  proposed  transferee  is  an 
entity  affiliated  with  OPA  and  controlled  by  the  general  partners 
of  OPA  or  affiliates  thereof  owned  by,  controlled  by,  or  under 
common  control  with  JMB  Realty  Corporation  and/or  Macomber 
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Properties  Limited,  L.P.  (an  "Affiliated  Entity");  (y)  the  portion 
of  the  Project  to  be  undertaken  by  such  transferee  is  consistent 
with  the  Project  approved  hereunder,  including  the  provisions  of 
the  Development  Plan  (as  defined  below);  and  (z)  the  application 
includes  information  demonstrating  to  the  reasonable  satisfaction 
of  the  Director  that  the  portion  of  the  Project  to  be  undertaken 
by  such  transferee  is  economically  feasible  because  of  financing 
or  equity  commitments  or  other  resources  to  be  committed  thereto. 
Upon  approval  by  the  Authority,  any  such  entity  shall  be  subject 
to  the  burdens  and  receive  the  benefits  of  Chapter  121A,  Chapter 
652  and  any  approval  granted  pursuant  to  this  Application. 

OPA  also  requests  the  Authority's  agreement  hereunder  that 
upon  application  by  OPA  or  its  designee  for  a  change  in  the 
Project  to  remove  the  development  of  Phase  IB,  Phase  2  and/or  a 
Subphase  from  the  Project  and  to  remove  a  corresponding  portion  of 
the  Project  Area  (that  is,  either  Unit  IB,  a  Subunit,  the  Van  Ness 
Site,  Parcel  A  and/or  Parcel  B)  from  the  Project  Area  for  the 
purpose  of  undertaking  Phase  IB,  Phase  2  and/or  such  Subphase 
outside  of  the  purview  of  Chapter  121A  and  Chapter  652,  the 
Director  of  the  Authority  will,  within  thirty  (30)  days 
thereafter,  submit  the  application  to  the  Authority  for  its 
consideration  with  a  favorable  recommendation.   Upon  such  approval 
by  the  Authority,  the  Project  and  the  Project  Area  shall  be 
revised  accordingly,  and  the  owner  of  the  portion  of  the  Project 
Area  so  removed  from  the  Project  Area  shall  not  with  respect 
thereto  be  subject  to  the  burdens  and  receive  the  benefits  of 
Chapter  121A,  Chapter  652  or  any  approval  granted  pursuant  to  this 
Application. 

The  entity  for  which  the  approval  of  the  Authority  is  sought 
to  undertake  the  portion  of  the  project  defined  below  as  Phase  lA 
of  the  Project  is  Subparcel  lA  Associates  Limited  Partnership,  a 
Massachusetts  limited  partnership.   The  general  partner  of  the  lA 
Partnership,  a  Massachusetts  limited  partnership,  is  to  be  Olmsted 
Plaza  lA  Associates,  a  Massachusetts  general  partnership.   The 
general  partners  of  Olmsted  Plaza  lA  Associates  are  to  be: 

(i)   JMB/Olmsted  lA  Limited  Partnership,  an  Illinois 
(limited)  partnership,  consisting  of: 

(A)  JMB/Olmsted  lA,  Inc.,  an  Illinois  corporation  as 
general  partner;  and 

(B)  JMB/Urban  Development  Partners,  an  Illinois  general 
partnership,  as  limited  partner;  and 
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(ii)  Macomber -01ms ted  Plaza  lA  Limited  Partnership,  a 
Massachusetts  limited  partnership,  consisting  of: 

(A)  MOPA  lA,  Inc.,  a  Massachusetts  corporation,  as 
general  partner;  and 

(B)  Macomber  Properties  Limited,  L.P.,  a  Massachusetts 
limited  partnership,  as  limited  partner. 

The  limited  partner  or  partners  of  the  lA  Partnership  will  be 
investors,  as  more  particularly  described  in  Section  4  hereof. 

A  draft  of  the  proposed  Agreement  of  Limited  Partnership  of 
the  lA  Partnership  and  draft  Certificate  of  Limited  Partnership  of 
the  lA  Partnership  are  attached  hereto  as  Appendix  B-1  and  B-2, 
respectively,  which  Agreement  of  Limited  Partnership  and 
Certificate  of  Limited  Partnership  are  subject  to  negotiation  and 
change  when  the  institutional  investor  or  investors  for  Phase  lA 
are  identified,  provided  that  the  general  partner  shall  remain  as 
set  forth  above.   Approval  of  the  lA  Partnership  to  undertake 
Phase  lA  of  the  Project  (as  defined  below)  is  sought  under 
Section  18C  of  Chapter  121A  and  Section  13  of  Chapter  652.   Upon 
approval,  the  lA  Partnership  shall  have  the  benefits  and  burdens 
of  a  Chapter  121A  entity  as  provided  in  said  Section  18C. 
Approval  is  sought  for  the  lA  Partnership  to  undertake 
acquisition,  development,  operation  and  maintenance  of  Unit  lA  of 
the  Condominium  (as  defined  below),  including  the  rehabilitation 
of  the  portion  of  the  Sears  Building  included  in  Unit  lA,  and 
rights  appurtenant  thereto,  and  to  undertake  development, 
operation  and  maintenance  of  the  surface  parking  lots  to  be 
located  on  the  Olmsted  Plaza  Site  and  the  Van  Ness  Site. 

(e)  Neither  the  Applicant  nor  any  principal  of  the  Applicant 
(as  defined  in  the  Regulations)  owns  any  real  estate  in  Boston  on 
which  real  estate  tax  payments  are  in  arrears. 

(f)  The  Applicant  is  unaware  of  any  legal  judgment  or 
pending  action  which  concerns  the  Project  or  which  might 
reasonably  impair  the  ability  of  the  Project  to  be  implemented  as 
set  forth  in  this  Application. 

(g)  Neither  the  Applicant  nor  any  principal  of  the  Applicant 
(as  defined  in  the  Regulations)  has  previously  entered  into  any 
agreements  with  the  Authority  under  Chapter  121A. 

2.    Project  Area 

(a)   Description  of  the  Project  Area. 

The  Project  Area  consists  of  the  Olmsted  Plaza  Site  and  the 
Van  Ness  Site,  as  defined  below. 
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The  Olmsted  Plaza  Site  consists  of  the  land,  together  with 
all  of  the  improvements  thereon,  described  as  follows: 

A  certain  parcel  of  land  in  Boston,  Suffolk  County, 
Massachusetts  shown  on  a  plan  entitled  "Plan  of  Property 
Owned  By  Sears  Roebuck  and  Co.  Brookline  Avenue  &  Park  Drive 
Boston  Massachusetts"  prepared  by  Cullinan  Engineers  Co., 
Inc.  Civil  Engineers  -  Land  Surveyors  dated  February  13, 
1989,  revised  to  August  27,  1991,  to  be  recorded  with  Suffolk 
Registry  of  Deeds  and  bounded  and  described  according  to  said 
plan  as  follows: 

SOUTHEASTERLY  by  Brookline  Avenue,  366.11  feet; 


SOUTHEASTERLY 
SOUTHERLY  and 
SOUTHWESTERLY 


by  the  intersection  of  Brookline  Avenue  and 
Park  Drive,  219.24  feet,  70.00  feet  and  28.53 
feet; 


SOUTHWESTERLY  by  Park  Drive,  433.51  feet  and  211.31  feet; 

NORTHWESTERLY  by  land  now  or  formerly  of  Consolidated  Rail 

Corporation,  459.86  feet  and  20.87  feet;  and 

EASTERLY 

NORTHEASTERLY 

SOUTHEASTERLY 

and 

NORTHEASTERLY  by  three  lines  in  Fullerton  Street  and  by 

Fullerton  Street,  measuring  respectively  37.55 
feet,  118.29  feet,  20.71  feet  and  452.43  feet. 

Said  premises  contain  383,072  square  feet  more  or  less  or 
8.80  acres  according  to  said  plan. 

The  Olmsted  Plaza  Site  is  further  delineated  as  Parcel  A, 
Parcel  B  and  Parcel  C,  all  as  shown  on  the  plan  entitled  "Plan  of 
Property  Owned  by  Sears,  Roebuck  and  Co.,  Brookline  Avenue  and 
Park  Drive,  Boston,  Massachusetts,  dated  August  27,  1991  by 
Cullinan  Engineering  Co.,  Inc.  (in  three  sheets  attached  hereto  as 
Appendix  C)  (the  "Olmsted  Plaza  Plan"). 

The  Van  Ness  Site  consists  of  the  Land,  together  with  all 
of  the  improvements  thereon,  described  as  follows: 

A  certain  parcel  of  land  in  Boston,  Suffolk  County, 
Massachusetts  shown  on  a  plan  entitled  "Plan  of  Property 
Owned  By  Sears  Roebuck  And  Co.  Van  Ness  Street  &  Yawkey  Way 
Boston  Massachusetts"  prepared  by  Cullinan  Engineers  Co., 
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Inc.  Civil  Engineers  -  Land  Surveyors  dated  February  9,  1989, 
revised  March  16,  1989  and  December  26,  1989  (the  "Van  Ness 
Plan"),  which  is  attached  hereto  as  Appendix  D  and  is  to  be 
recorded  with  Suffolk  Registry  of  Deeds  and  bounded  and 
described  according  to  said  plan  as  follows: 

EASTERLY  by  Yawkey  Way,  128.00  feet; 

SOUTHERLY  by  the  center  line  of  a  passageway  272.33  feet; 

WESTERLY  by  land  now  or  formerly  of  Harvard  Community  Health 
Plan,  Inc.,  128.00  feet;  and 

NORTHERLY  by  Van  Ness  Street,  272.33  feet. 

Said  premises  contain  34,858  square  feet  more  or  less 
according  to  said  plan. 

All  references  herein  to  a  "Parcel"  or  "Parcels"  refer  to 
Parcels  shown  on  the  Olmsted  Plaza  Plan  and/or  to  the  Van  Ness 
Site  shown  on  the  Van  Ness  Plan. 

The  following  illustrate  the  definition  of  the  terms  "Project 
Area"  and  "Olmsted  Plaza  Site": 

Project  Area  =  Olmsted  Plaza  Site  and  Van  Ness  Site 

Olmsted  Plaza  Site  =  Parcel  A,  Parcel  B  and  Parcel  C 

shown  on  the  Olmsted  Plaza  Plan 

The  Project  Area  is  further  delineated  as  follows: 

(i)  Unit  lA  is  that  portion  of  the  existing  8-story  building 
which  is  to  be  Unit  lA  of  the  Olmsted  Plaza  Condominium  (the 
"Condominium")  to  be  created  pursuant  to  M.G.L.  c.  183A 
("Chapter  183A")  by  the  recording  of  the  Master  Deed  and  the 
By-Laws  of  the  Olmsted  Plaza  Condominium,  and  which  is  shown 
as  Unit  lA  on  the  drawing  entitled  "Olmsted  Plaza,  Phase  lA, 
Olmsted  Plaza  Associates"  by  Notter  Finegold  +  Alexander 
which  is  attached  hereto  as  Appendix  E-1  (the  "Olmsted  Plaza 
Site  Drawing"),  together  with  appurtenant  rights  in  the 
common  areas  and  facilities  of  the  Condominium  and  all  rights 
appurtenant  to  said  Unit  lA  over  Parcel  A,  Parcel  B  and 
Parcel  C  of  the  Olmsted  Plaza  Site,  and  over  the  Van  Ness 
Site,  and 

(ii)  Unit  IB  is  that  portion  of  the  existing  8-story  building 
shown  as  Unit  IB  of  the  Condominium  on  the  Olmsted  Plaza  Site 
Drawing,  together  with  appurtenant  rights  in  the  common  areas 
and  facilities  of  the  Condominium  and  all  rights  appurtenant 
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to  said  Unit  IB  over  Parcel  A,  Parcel  B  and  Parcel  C  of  the 
Olmsted  Plaza  Site,  and  over  the  Van  Ness  Site. 

The  Olmsted  Plaza  Site  Drawing  shows  the  approximate  location 
of  Unit  lA  and  Unit  IB  within  the  Condominium;  however,  the 
demising  line  between  Unit  lA  and  Unit  IB  is  subject  to  change 
from  floor  to  floor.   Unit  lA  will  include  approximately  300,000 
square  feet  of  gross  floor  area  (as  defined  in  the  Boston  Zoning 
Code  (the  "Code")).   The  portion  of  the  Olmsted  Plaza  Site  to  be 
submitted  to  the  provisions  of  Chapter  183A  is  shown  as  Parcel  A 
on  the  Olmsted  Plaza  Plan. 

The  Condominium  will  be  created  prior  to,  and  not  as  a  part 
of,  undertaking  the  Project.   Section  18D  of  Chapter  121A  provides 
that  an  entity  authorized  to  undertake  a  project  pursuant  to 
Chapter  121A  may  submit  the  land  constituting  said  project  to  the 
provisions  of  Chapter  183A  for  the  purpose  of  creating  a 
condominium.   The  first  sentence  of  Section  18D,  which  enumerates 
the  public  policy  of  the  Commonwealth  for  purposes  of  said  Section 
18D,  indicates  that  Section  18D  applies  to  the  creation  of 
condominiums  by  corporations  authorized  to  undertake  projects 
under  Chapter  121A.   Section  18D  does  not  address  the  acquisition 
of  existing  condominium  units  by  entities  authorized  to  undertake 
projects  under  Chapter  121A.   The  Condominium  which  is  to  be  part 
of  this  Project  will  be  created  prior  to  the  effective  date  of  the 
approval  of  this  Application.   Accordingly,  approval  of  the 
creation  of  the  Condominium  is  not  sought  pursuant  to  Section  18D 
of  Chapter  121A.   Rather,  approval  is  sought  pursuant  to  Section 
18C  of  Chapter  121A,  which  permits  an  individual  or  a  partnership 
to  undertake  a  project  "or  any  severable  portion  of  such  project." 
A  unit  within  a  condominium  is  a  severable  portion  of  a  project. 

Unit  IB  of  the  Condominium,  Parcel  B  and  Parcel  C  of  the 
Olmsted  Plaza  Site,  and  the  Van  Ness  Site  are  also  at  times 
collectively  referred  to  herein  as  the  "OPA  Property." 

(b)   Statement  of  facts  showing  Project  Area  to  be  a  decadent 
area. 

The  Project  Area,  by  itself  or  as  part  of  a  larger  area,  has 
not  been  declared  under  M.G.L.  c.  121B  to  be  a  blighted  open  area, 
a  decadent  area  or  a  substandard  area.   However,  for  the  reasons 
hereinafter  set  forth,  the  Applicant  believes  that  the  Authority 
should  declare  the  Project  Area  to  be  a  decadent  area  under 
Chapter  121A. 

The  Project  Area  is  owned  by  a  private  landowner.  Sears, 
Roebuck  and  Co.   The  Olmsted  Plaza  Site  includes  approximately 
383,072  square  feet  of  land,  and  the  Van  Ness  Site  includes 
approximately  34,858  square  feet  of  land,  all  located  in  an  area 
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that  is  becoming  a  center  of  medical  and  biotechnological  research 
and  development  in  Boston. 

The  existing  eight-story  building  (the  "Sears  Building")  on 
the  Olmsted  Plaza  Site  was  built  in  1928  and  was  formerly  used  as 
a  Sears  department  store  and  distribution  center.   The  facade  of 
the  Sears  Building  is  composed  of  light  gray  brick  and  Indiana 
limestone.   Several  additions  were  later  added  to  the  main 
structure  for  use  as  warehouse  space.   These  warehouse  additions 
have  facades  of  various  building  materials  and  are  in  a 
deteriorated  condition.   The  Sears  Building  and  the  warehouse 
additions  are  now  vacant,  except  for  a  caretaker  who  works  on  the 
Olmsted  Plaza  Site. 

The  Sears  Building  is  also  in  a  state  of  deterioration  and 
will  require  extensive  repair  and  major  renovation  and 
maintenance,  as  stated  in  the  letter  from  Notter  Finegold  & 
Alexander  attached  hereto  as  Appendix  G-1.   The  Geotechnical 
Engineering  Report  prepared  by  Goldberg-Zoino  &  Associates,  Inc., 
dated  February  1990  and  attached  hereto  as  Appendix  G-2  recommends 
various  measures  to  be  taken  both  during  construction  and  with 
regard  to  building  design  in  order  that  special  site  conditions 
pertaining  to  soil  composition  and  ground  water  are  addressed. 
Such  measures  include,  but  are  not  limited  to  installation  of  a 
trench-type  drainage  system  with  a  back-up  power  system  to  control 
infiltration  of  groundwater,  and  tiebacks  and  wale  and  raker 
support  systems  for  lateral  and  internal  support  in  sensitive 
areas  around  the  Sears  Building.   Such  measures,  together  with  the 
required  monitoring  of  settlement  and  the  construction  sequencing 
aimed  at  minimizing  impacts  on  the  Sears  Building,  add 
significantly  to  Project  construction  costs. 

The  Olmsted  Plaza  Site  is  presently  isolated  from  its 
surrounding  neighborhoods  by  its  physical  boundaries  (three  major 
thoroughfares  and  the  MBTA  green  line).   Since  the  department 
store  was  closed  in  the  mid-1950 's,  there  has  been  limited  public 
interest  in  the  site.   Warehouse,  distribution  and  retail  uses 
continued  until  the  mid-1980 's,  but  since  then  the  large,  empty 
building  and  largely  vacant  surrounding  paved  areas  have  been 
desolate  and  unused. 

The  Van  Ness  Site  is  vacant  and  paved  for  parking.   The 
condition  of  the  Van  Ness  Site  is  one  of  deterioration  and 
disrepair,  as  stated  in  the  letter  from  Notter  Finegold  & 
Alexander  attached  hereto  as  Appendix  G-1.   The  Van  Ness  Site  is 
also  underutilized.   The  deterioration  of  the  Van  Ness  Site  will 
necessitate  repaving  and  other  site  improvement  work  in  order  to 
realize  the  use  potential  of  the  Van  Ness  Site  for  surface 
parking.   As  part  of  the  Project,  a  parking  garage  is  to  be  built 
on  the  Van  Ness  Site. 
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By  virtue  of  the  size  of  the  Sears  Building  and  the 
surrounding  paved  areas  on  the  Olmsted  Plaza  Site,  as  well  as  the 
condition  of  the  Van  Ness  Site,  the  Project  Area  has  become  a 
significant  void  of  development  activity  adjacent  to  a 
neighborhood  that  has  in  the  last  several  years  become  a  thriving 
center  for  health  services  and  hospitals,  research,  education  and 
attendant  office  and  retail  uses.   Some  of  the  commercial 
properties  along  Brookline  Avenue  to  the  east  of  the  Olmsted  Plaza 
Site  have  been  renovated  in  the  last  several  years.   The  hospital, 
and  educational  and  commercial  buildings  south  and  west  of  the 
Olmsted  Plaza  Site  and  the  Van  Ness  Site  have  undergone 
significant  improvement  in  the  last  decade. 

These  changes  and  growth  in  the  surrounding  area  underscore 
the  condition  of  the  Project  Area  as  a  decadent  area  amid 
neighborhoods  that  have  seen  renewed  growth.   The  Sears  Building 
and  its  warehouse  additions  are  in  disrepair,  physically 
deteriorated  and  in  need  of  major  maintenance.   The  Van  Ness  Site 
requires  extensive  repair  and  maintenance.   These  conditions 
within  the  Project  Area  are  detrimental  to  community  health  and 
safety.   All  of  these  conditions  detract  from  the  improvements 
that  have  occurred  in  surrounding  neighborhoods  in  the  last 
several  years.   The  size  of  the  Olmsted  Plaza  Site  —  over  eight 
acres  —  the  state  of  disrepair  and  deterioration  of  both  the 
Olmsted  Plaza  Site  and  the  Van  Ness  Site,  and  the  particular  site 
conditions  pertaining  to  soil  and  groundwater,  as  well  as  the 
current  conditions  of  the  regional  economy,  render  it  improbable 
that  the  Project  Area  could  be  redeveloped  by  the  ordinary 
operations  of  private  enterprise. 

Further  support  for  the  determination  that  the  Project  Area 
should  be  determined  to  be  a  decadent  area  is  contained  in  the 
photographs  of  portions  of  the  Project  Area  in  Appendix  F,  in  the 
letter  from  Notter  Finegold  +  Alexander,  dated  October  18,  1991 
and  attached  hereto  as  Appendix  G-1,  stating  that  the  Olmsted 
Plaza  Site,  the  Sears  Building,  and  the  Van  Ness  Site  are  in  poor 
condition  and  that  the  area  is  decadent,  and  in  the  Geotechnical 
Engineering  Report  prepared  by  Goldberg-Zoino  &  Associates,  Inc., 
dated  February  1990  and  attached  hereto  as  Appendix  G-2. 
Additional  support  for  the  determination  that  the  Project  Area 
should  be  determined  to  be  a  decadent  area  is  contained  in  the 
excerpts  of  the  report  entitled  "Phase  I  Limited  Site 
Investigation,  Sears  Roebuck  &  Company  Property,  201  Brookline, 
Avenue,  Boston,  Massachusetts",  prepared  by  Goldberg-Zoino  & 
Associates,  Inc.,  dated  December,  1989,  attached  hereto  as 
Appendix  G-3  (the  "Site  Assessment").   As  stated  in  the  Site 
Assessment,  oil  and  certain  hazardous  materials  are  present  at  the 
Olmsted  Plaza  Site.   Although  the  Site  Assessment  states  that  the 
Olmsted  Plaza  Site  should  be  classified  as  a  nonpriority  site 
under  the  Massachusetts  Contingency  Plan,  the  presence  of  such 
substances  indicates  an  area  of  potential  detriment  to  the  safety 
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and  health  of  the  community.   Remedial  response  actions  with 
respect  to  such  substances  are  to  be  taken  in  connection  with  the 
Project  as  required  by  the  Massachusetts  Contingency  Plan  which 
will  mitigate  such  potential  detriment. 

As  the  foregoing  and  the  material  attached  in  Appendices  F, 
G-1,   G-2  and  G-3  illustrate,  the  Project  Area  has  undergone 
significant  change  since  the  construction  of  the  Sears  Building 
and  its  warehouse  additions.   Because  of  the  conditions  of  these 
structures  and  the  physical  deterioration  of  the  existing 
improvements  on  the  Olmsted  Plaza  Site  and  the  Van  Ness  Site,  the 
Project  Area  is  presently  inconsistent  with  the  sound  growth  of 
the  City  of  Boston.   On  these  grounds  the  Project  Area  meets  the 
following  definition  of  a  decadent  area  as  set  forth  in 
Massachusetts  General  Laws,  Chapter  1211,  Section  1: 

"an  area  which  is  detrimental  to  safety,  health, 
morals,  welfare  or  sound  growth  of  a  community 
because  of  the  existence  of  buildings  which  are 
out  of  repair,  physically  deteriorated,  unfit 
for  human  habitation,  or  obsolete,  or  in  need  of 
major  maintenance  or  repair  ...  or  because  of 
a  substantial  change  in  business  or  economic 
conditions  .  .  .  or  by  any  reason  of  any 
combination  of  the  foregoing  conditions. 

(c)  Statement  that  the  Project  Area  is  not  in  the  path  of 
the  Massachusetts  Turnpike. 

The  Applicant  is  informed  and  believes  that  the  Project  Area, 
including  the  Olmsted  Plaza  Site  and  the  Van  Ness  Site,  does  not 
include  land  within  any  extension  of  the  Massachusetts  Turnpike 
into  the  City  of  Boston. 

(d)  Names  and  addresses  of  owners  of  and  abutters  to  the  • 
Project  Area  according  to  the  most  recent  City  of  Boston  tax  list 
maintained  by  the  Assessing  Department,  and  other  parties  who  may 
be  substantially  affected  by  the  Project. 

I,    For  the  Olmsted  Plaza  Site 

(i)   The  owner  of  the  Olmsted  Plaza  Site  is: 

155-201  Brookline  Avenue  a/k/a 

201  Brookline  Avenue 

Ward  21,  Parcel  77 

Owner:   Sears  Roebuck  &  Co. 

Mailing  Address:  c/o  Tax  Department 

555  E.  Lancaster  Avenue 

St.  Davids,  PA  19087 
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(ii)  The  owners  of  land  which  abuts  the  Olmsted  Plaza 
Site,  or  is  across  a  public  or  private  street  or 
way  from  the  Olmsted  Plaza  Site  are: 

1390  Boylston  Street 
Ward  21,  Parcel  46 
Owner:   Exxon  Corporation 
Mailing  Address:  Box  53 
Houston,  Texas  77001 

194-200  Brookline  Avenue 
Ward  21,  Parcel  54 
Owner:   Michael  Lebner,  Tr. 
c/o  Renbel  Mgmt.  Corp. 
129  Harvard  Street 
Brookline,  MA  02146 

186-192  Brookline  Avenue 
Ward  21,  Parcel  55 
Owner:   Michael  Lebner,  Tr. 
c/o  Renbel  Mgmt.  Corp. 
129  Harvard  Street 
Brookline,  MA  02146 

176-184  Brookline  Avenue 
Ward  21,  Parcel  54 
Owner:   Neil  Gordon,  Tr. 
176  Brookline  Avenue 
Boston,  MA  02115 

136-138  Brookline  Avenue 

Ward  05,  Parcel  4327-1 

Owner:   Theodore  L.  Wasserman,  Tr. 

21  Cypress  Street 

Brookline,  MA  02146 

NO  PROPERTY  LISTING 

CONRAIL 

Legal  Department 

Attn:  Bruce  B.  Silson 

1842  Six  Penn  Center 

Philadelphia,  PA  19103 

NO  PROPERTY  LISTING 
Massachusetts  Turnpike  Authority 
10  Park  Plaza 
Boston,  MA  02116 
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16  Miner  Street 

Ward  21,  Parcel  167 

Owner:   Samuel  Feldman,  Tr. 

16  Miner  Street 

Boston,  MA  02215 

23-25  Miner  Street 

Ward  21,  Parcel  166 

Owner:   Marshall  F.  Newman,  Tr . 

23  Miner  Street 

Boston,  MA  02215 

28  Aberdeen  Street 

Ward  21,  Parcel  149 

Owner:   Charles  Blauer,  Tr. 

28  Aberdeen  Street 
Boston,  MA  02115 

29  Aberdeen  Street  (now  27  Aberdeen  Street) 
Ward  21,  Parcel  148 

Owner:   James  K.  Walsh,  Tr. 
27  Aberdeen  Street 
Boston,  MA  02115 

447  Park  Drive 

Ward  21,  Parcel  124 

Owner:   Park  Place  Condominium  Trust 

447  Park  Drive 

Boston,  MA  02115 

447  Park  Drive 

Unit  B 

Ward  21,  Parcel  124-2 

Owner:   Richard  F.  Torre 

447  Park  Drive,  Unit  B 

Boston,  MA  02115 

447  Park  Drive 

Unit  G-1 

Ward  21,  Parcel  124-4 

Owner:   Mark  S.  Resnick 

1  Chestnut  Street,  #5B 

Boston,  MA  02108 

447  Park  Drive 

Unit  G-2 

Ward  21,  Parcel  124-6 

Owner:   Regina  M.  Freitas 

Box  75 

Medford,  MA  02155 
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447  Park  Drive 
Unit  1-A 

Ward  21,  Parcel  124-8 
Owner:   Irene  Bentley 
447  Park  Drive,  #1A 
Boston,  MA  02115 

447  Park  Drive 

Unit  1-B 

Ward  21,  Parcel  124-10 

Owner:   Steven  J.  DeRosa 

92  High  Street,  #2 

Medford,  MA  02155 

447  Park  Drive 

Unit  1-C 

Ward  21,  Parcel  124-12 

Owner:   Karen  C.  DeRosa 

447  Park  Drive,  #1C 

Boston,  MA  02115 

447  Park  Drive 

Unit  1-D 

Ward  21,  Parcel  124-14 

Owner:   Ruth  E.  Ricker 

447  Park  Drive,  #1D 

Boston,  MA  02115 

447  Park  Drive 

Unit  2-A 

Ward  21,  Parcel  124-16 

Owner:   Regina  M.  Freitas 

Box  75 

Medford,  MA  02155 

447  Park  Drive 

Unit  2-B 

Ward  21,  Parcel  124-18 

Owner:   Richard  H.  Adams 

447  Park  Drive,  #2B 

Boston,  MA  02115 

447  Park  Drive 

Unit  2-C 

Ward  21,  Parcel  124-20 

Owner:   Peter  G.  Warren,  Tr 

Box  368 

Harvard,  MA  01451 
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447  Park  Drive 

Unit  2-D 

Ward  21,  Parcel  124-22 

Owner:   Robert  B.  Pipich 

1808  Shirley  Road 

Shirley,  MA  01464 

447  Park  Drive 

Unit  3-A 

Ward  21,  Parcel  124-24 

Owner:   Richard  F.  Torre 

447  Park  Drive,  #3A 

Boston,  MA  02115 

447  Park  Drive 

Unit  3-B 

Ward  21,  Parcel  124-26 

Owner:   William  A.  Eudailey 

447  Park  Drive,  #3B 

Boston,  MA  02115 

447  Park  Drive 

Unit  3-C 

Ward  21,  Parcel  124-28 

Owner:   Jennifer  A.  Benassi 

447  Park  Drive,  #3C 
Boston,  MA   02115 

448  Park  Drive 
Ward  21,  Parcel  123 

Owner:   Audubon  Condominium  Association 
448  Park  Drive 
Boston,  MA  02215 

448  Park  Drive 

Unit  K 

Ward  21,  Parcel  123-2 

Owner:   Simintaj  Bakhtiar,  Tr 

448  Park  Drive,  Unit  K 

Boston,  MA  02215 

448  Park  Drive 

Unit  J 

Ward  21,  Parcel  123-4 

Owner:   Henry  A.  Dagget 

448  Park  Drive,  Unit  J 

Boston,  MA  02215 
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448  Park  Drive 

Unit  1 

Ward  21,  Parcel  123-6 

Owner:   Anthony  Smith,  et  al. 

448  Park  Drive,  Unit  1 

Boston,  MA  02215 

448  Park  Drive 
Unit  2 

Ward  21,  Parcel  123-8 
Owner:   Jane  Kollmer 
Greenwich  Road 
Bedford,  NY  10506 

448  Park  Drive 

Unit  3 

Ward  21,  Parcel  123-10 

Owner:   Hussein  Hodjat,  et  al. 

81  Moss  Hill  Road 

Jamaica  Plain,  MA  02130 

448  Park  Drive 

Unit  4 

Ward  21,  Parcel  123-12 

Owner:   Parviz  Navai 

448  Park  Drive,  #4 

Boston,  MA  02215 

448  Park  Drive 

Unit  5 

Ward  21,  Parcel  123-14 

Owner:   Andrew  Ansaldi,  Jr. 

186  Bidwell 

Manchester,  CT  06040 

448  Park  Drive 

Unit  6 

Ward  21,  Parcel  123-16 

Owner:   Peter  Givertzman 

448  Park  Drive,  #6 

Boston,  MA  02215 

448  Park  Drive 

Unit  7 

Ward  21,  Parcel  123-18 

Owner:   Parivashe  Niamir,  Tr. 

81  Moss  Hill  Road 

Jamaica  Plain,  MA  02130 
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448  Park  Drive 

Unit  8 

Ward  21,  Parcel  123-20 

Owner:   Roland  H.  LaMarre 

63  Cathy  Drive 

Southington,  CT  06489 

448  Park  Drive 

Unit  9 

Ward  21,  Parcel  123-22 

Owner:   David  Paul  Testa 

448  Park  Drive,  #9 

Boston,  MA  02215 

448  Park  Drive 

Unit  10 

Ward  21,  Parcel  123-24 

Owner:   David  C.  Meltzer,  et  al. 

8608  Sandberry  Boulevard 

Orlando,  FL  32819 

448  Park  Drive 

Unit  11 

Ward  21,  Parcel  123-26 

Owner:  Mark  E.  Alpert 

448  Park  Drive,  #11 

Boston,  MA  02215 

448  Park  Drive 

Unit  12 

Ward  21,  Parcel  123-28 

Owner:   Kim  Sonnabend 

448  Park  Drive,  #12 

Boston,  MA  02215 

448  Park  Drive 

Unit  12-A 

Ward  21,  Parcel  123-30 

Owner:   Pamela  W.  English 

448  Park  Drive,  #12A 

Boston,  MA  02215 

448  Park  Drive 

Unit  14 

Ward  21,  Parcel  132-32 

Owner:   Dara  Darai 

c/o  Park  Niamir 

81  Moss  Hill  Road 

Jamaica  Plain,  MA  02130 
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448  Park  Drive 

Unit  15 

Ward  21,  Parcel  123-34 

Owner:   Stephen  J.  Kamel 

c/o  Meridian  Co.,  Inc. 

P.O.  Box  730 

Boston,  MA  02215 

448  Park  Drive 

Unit  16 

Ward  21,  Parcel  123-36 

Owner:   Elliott  P.  Smith,  et  al 

448  Park  Drive,  #16 

Boston,  MA  02215 

448  Park  Drive 

Unit  17 

Ward  21,  Parcel  123-38 

Owner:   Kristine  Brackett 

448  Park  Drive,  #17 

Boston,  MA  02215 

448  Park  Drive 

Unit  18 

Ward  21,  Parcel  123-40 

Owner:   Parvis  Navai 

448  Park  Drive,  #18 

Boston,  MA  02215 

448  Park  Drive 

Unit  19 

Ward  21,  Parcel  123-42 

Owner:   Jayne  E.  Hodgkins 

448  Park  Drive,  #19 

Boston,  MA  02215 

448  Park  Drive 

Unit  20 

Ward  21,  Parcel  123-44 

Owner:   Stanley  Polansky 

990  Deer  Park  Avenue 

Box  2596 

No.  Babylon,  NY  11703 

452  Park  Drive 
Ward  21,  Parcel  122 
Owner:   Four  52  Park  Drive 
452  Park  Drive 
Boston,  MA  02215 
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452  Park  Drive 

Unit  A 

Ward  21,  Parcel  122-2 

Owner:   Tim  R.  Drapeau 

452  Park  Drive,  #A 

Boston,  MA  02215 

452  Park  Drive 

Unit  B 

Ward  21,  Parcel  122-4 

Owner:   Todd  E.  O'Connell,  et  al 

452  Park  Drive,  #B 

Boston,  MA   02215 

452  Park  Drive 
Unit  C 

Ward  21,  Parcel  122-6 
Owner:   Alan  Berfield 
452  Park  Drive,  #C 
Boston,  MA  02215 

452  Park  Drive 

Unit  1 

Ward  21,  Parcel  122-8 

Owner:   Tim  R.  Drapeau 

452  Park  Drive,  #1 

Boston,  MA  02215 

452  Park  Drive 

Unit  2 

Ward  21,  Parcel  122-10 

Owner:   Ronald  S.  Luccio,  Tr. 

452  Park  Drive,  #2 

Boston,  MA  02215 

452  Park  Drive 

Unit  3 

Ward  21,  Parcel  122-12 

Owner:   C.  Perry  Bolossom 

452  Park  Drive,  #3 

Boston,  MA  02215 

452  Park  Drive 

Unit  4 

Ward  21,  Parcel  122-14 

Owner:   Ronald  S.  Luccio,  Tr . 

452  Park  Drive,  #4 

Boston,  MA  02215 
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452  Park  Drive 

Unit  5 

Ward  21,  Parcel  122-16 

Owner:   Veronica  Rudan 

452  Park  Drive,  #5 

Boston,  MA  02215 

452  Park  Drive 

Unit  6 

Ward  21,  Parcel  122-18 

Owner:   Ines  Capelli 

104  Marlboro  Street 

Boston,  MA  02116 

452  Park  Drive 

Unit  7 

Ward  21,  Parcel  122-20 

Owner:   James  C.  Hu 

452  Park  Drive,  #7 

Boston,  MA  02215 

452  Park  Drive 

Unit  8 

Ward  21,  Parcel  122-22 

Owner:   Barbara  K.  McKiney 

452  Park  Drive,  #8 

Boston,  MA  02215 

452  Park  Drive 

Unit  9 

Ward  21,  Parcel  122-24 

Owner:   Timothy  H.  Robinson,  et  al. 

452  Park  Drive,  #9 

Boston,  MA  02215 

452  Park  Drive 

Unit  10 

Ward  21,  Parcel  122-26 

Owner:   Gerardo  Defabritiis 

32  Melanie  Lane 

Arlington,  MA  02174 

452  Park  Drive 

Unit  11 

Ward  21,  Parcel  122-28 

Owner:   Cornelia  A.  Sullivan 

452  Park  Drive,  #11 

Boston,  MA  02215 
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452  Park  Drive 

Unit  12 

Ward  21,  Parcel  122-30 

Owner:   Riccardo  Dellai,  et  al, 

452  Park  Drive,  #12 

Boston,  MA  02215 

452  Park  Drive 

Unit  12-A 

Ward  21,  Parcel  122-32 

Owner:   Frank  J.  Zarzecki 

631  Snyder  Avenue 

Berkley  Ht,  NJ  07922 

452  Park  Drive 

Unit  14 

Ward  21,  Parcel  122-34 

Owner:   Enez  Capelli 

104  Marlboro  Street 

Boston,  MA  02116 

452  Park  Drive 

Unit  15 

Ward  21,  Parcel  122-36 

Owner:   Carolyn  Reilly 

452  Park  Drive,  #15 

Boston,  MA  02215 

452  Park  Drive 

Unit  16 

Ward  21,  Parcel  122-38 

Owner:   John  Blanchon,  et  al. 

452  Park  Drive,  #16 

Boston,  MA  02215 

452  Park  Drive 

Unit  17 

Ward  21,  Parcel  122-40 

Owner:   Riccardo  Dallai 

452  Park  Drive,  #17 

Boston,  MA  02215 

452  Park  Drive 

Unit  18 

Ward  21,  Parcel  122-42 

Owner:   Alan  Berfield 

452  Park  Drive,  #18 

Boston,  MA  02215 
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452  Park  Drive 

Unit  19 

Ward  21,  Parcel  122-44 

Owner:   Riccardo  Dellai,  et  al. 

452  Park  Drive 

Boston,  MA  02215 

452  Park  Drive 

Unit  20 

Ward  21,  Parcel  122-46 

Owner:   Vernon  Ellis 

452  Park  Drive,  #20 

Boston,  MA  02215 

Brookline  Avenue 
Olmsted  Park  Parcel 
Ward  21,  Parcel  1994 
Owner:  Sears  Roebuck  &  Co. 
c/o  Tax  Department 
555  E.  Lancaster  Avenue 
St.  Davids,  PA  19087 

Muddy  River 

No  Ward,  Parcel 

Department  of  Environmental  Protection 

One  Winter  Street 

Boston,  MA  02110 


II.    For  the  Van  Ness  Site 

(i)     The  owner  of  the  Van  Ness  Site  is: 

Van  Ness  Street  and  Yawkey  Way 

Ward  05,  Parcel  4326 

Owner:   Sears  Roebuck  &  Co. 

c/o  Tax  Department 

555  E.  Lancaster  Avenue 

St.  Davids,  PA  19087 

(ii)     The  owners  of  land  which  abuts  the  Van  Ness  Site, 

or  is  across  a  public  or  private  street  or  way  from 
the  Van  Ness  Site  are: 

85  Van  Ness  Street 

Ward  05,  Parcel  4339 

Owner:   Financial  Publishing  Co. 

85  Van  Ness  Street 

Boston,  MA  02215 
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120  Brookline  Avenue 
Ward  05,  Parcel  4329 
122-130  Brookline  Avenue 
Ward  05,  Parcel  4328 
Owner:  Eliot  Conviser 
120  Brookline  Avenue 
Boston,  MA  02115 

Fenway  Park 
Landsdowne  Street 
Ward  5,  Parcel  4203 
Owner:   Boston  Red  Sox 

Baseball  LPS 
24  Yawkey  Way 
Boston,  MA  02115 

1295-1299  Boylston  Street 
Ward  05,  Parcel  4210 
Owner:   Merchants  Tire  Co. 
1299  Boylston  Street 
Boston,  MA   02115 

1301-1305  Boylston  Street 
Ward  05,  Parcel  4317 
Owner:   Mobil  Oil  Corp. 
c/o  Property  Tax  Division 
Box  290 
Dallas,  TX  75221 

1309-1313  Boylston  Street 
Ward  05,  Parcel  4319 
Owner:   Richard  B.  Ross,  Tr 
1313  Boylston  Street 
Boston,  MA  02115 

1315  Boylston  Street 
Ward  05,  Parcel  4320 
Owner:   Lloyd  M.  Gordon 
1315  Boylston  Street 
Boston,  MA  02215 

1325  Boylston  Street 
Ward  05,  Parcel  4321 
Owner:   George  Pagounis 
137  Boldpate  Hill  Road 
Newton  Ctr,  MA  02159 
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16  Kilmarnock  Street 

Ward  05,  Parcel  4324 

Owner:   Harvard  Community  Health  Center 

16  Kilmarnock 

Boston,  MA   02115 

III.  Others  known  to  Applicant  who  will  be  substantially 
affected  by  the  Project: 

Beth  Israel  Hospital 
330  Brookline  Avenue 
Boston,  MA   02215 
Attn:   Mr.  Gene  Wallace 

Brigham  &  Women's  Hospital 
75  Francis  Street 
Boston,  MA  02115 
Attn:   Mr.  Jay  Pieper 

Harvard  University 
1350  Massachusetts  Avenue 
Holyoke  Center  -  912 
Cambridge,  MA  02138 
Attn:   Ms.  Deborah  Kuhn 

IV.  The  owners  of  land  which  abuts  land  abutting  the  Project 
Area  within  300  feet  of  the  Project  Area  are  listed  in 
Appendix  H  attached  hereto. 

V.  Other  party  to  whom  notice  will  be  sent: 

Kenmore,  Audubon  Circle, 

Fenway  Neighborhood  Initiative 
P.O.  Box  83 
Astor  Station 
Boston,  MA   02123 
Attn:   Ms.  Rebecca  Calahan  Klein 


(e)   Owner  of  the  Project  Area 

The  Applicant  is  not  the  owner  of  the  Project  Area.   The 
owner  of  the  land  and  the  improvements  thereon  within  the  Project 
Area  is  Sears  Roebuck  &  Co.,  c/o  Tax  Department,  555  E.  Lancaster 
Avenue,  St.  Davids,  PA  19087.   The  corporate  address  of  Sears 
Roebuck  &  Co.  is  Sears  Tower,  Chicago,  XL  60684,  Attn:  National 
Manager,  Real  Estate  Planning  Group  Department  824RE. 
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3.   The  Project 

(a)   General  description  of  the  Project. 

The  proposal  for  which  the  Authority's  authorization  and 
approval  are  sought  (the  "Project")  under  Section  18C  of  Chapter 
121A  and  Section  13  of  Chapter  652  consists  of  the  rehabilitation 
of  the  Sears  Building  and  related  improvements  on  the  Olmsted 
Plaza  Site  and  on  the  Van  Ness  Site,  including  (i)  the  acquisition 
by  the  lA  Partnership  of  the  portion  of  the  Project  Area 
consisting  of  Unit  lA  of  the  Condominium  on  the  Olmsted  Plaza 
Site,  common  areas  and  facilities  appurtenant  thereto  and 
appurtenant  parking  rights  on  Parcel  A,  Parcel  B,  and  Parcel  C  of 
the  Olmsted  Plaza  Site  and  on  the  Van  Ness  Site;  (ii)  the 
development,  operation  and  maintenance  by  the  lA  Partnership  of 
Unit  lA,  the  surface  parking  lots  to  be  located  on  the  Olmsted 
Plaza  Site  and  the  surface  parking  lot  on  the  Van  Ness  Site; 
(iii)  the  acquisition  by  OPA  of  the  portion  of  the  Project  Area 
consisting  of  Unit  IB  of  the  Condominium  on  the  Olmsted  Plaza 
Site,  common  areas  and  facilities  appurtenant  thereto,  and  the  fee 
interests  in  Parcel  B  and  Parcel  C  of  the  Olmsted  Plaza  Site  and 
in  the  Van  Ness  Site  (which  fee  interests  will  be  subject  to  the 
appurtenant  parking  rights  to  benefit  Unit  lA  and  Unit  IB);  (iv) 
the  development,  operation  and  maintenance  by  OPA  of  Unit  IB,  a 
parking  garage  to  be  built  on  the  northeasterly  portion  of  the 
Olmsted  Plaza  Site  and  a  parking  garage  to  be  built  on  the  Van 
Ness  Site  and  the  reconfiguration  of  surface  parking  lots  on  the 
Olmsted  Plaza  Site;  and  (v)  the  development,  operation  and 
maintenance  by  OPA  of  a  new  building  on  Parcel  B  and  a  new 
building  on  Parcel  C,  which  buildings  would  replace  the  surface 
parking  lots  thereon.   A  map  entitled  "Former  Sears  Property,  West 
Fens,  Boston",  attached  hereto  as  Appendix  E-2,  shows  the  location 
of  the  Project  Area.   Elevations  of  the  Sears  Building  with 
designations  for  the  Phase  lA  and  Phase  IB  portions  of  the  Project 
are  included  as  part  of  Appendix  E-3  attached  hereto.   Elevations 
of  the  buildings  to  be  developed  as  part  of  Phase  2  are  included 
as  exhibits  to  the  Development  Plan  attached  hereto  as  Appendix  I . 

Phase  lA  of  the  Project  is  to  begin  with  the  acquisition  by 
the  lA  Partnership  of  Unit  lA  of  the  Condominium,  together  with 
appurtenant  interests  in  all  common  areas  and  facilities  in  said 
Condominium,  an  easement  for  vehicular  parking  on  Parcel  A,  Parcel 
B,  Parcel  C,  and  the  Van  Ness  Site,  and  temporary  easements  in 
property  adjacent  to  the  Project  Area  as  reasonably  necessary  for 
construction  of  the  Project.   Unit  lA  of  the  Condominium,  which 
will  occupy  approximately  300,000  square  feet  of  the  Sears 
Building,  is  to  be  part  of  a  first-class  biotechnological  and 
medical  research  and  development  facility  with  related  uses.   The 
base  of  the  Sears  Building  is  eight  stories  in  height  and  is 
capped  by  a  tower  that  rises  100  feet  above  the  parapet  of  the 
building's  base.   The  facade  of  the  Sears  Building  is  composed  of 

-26- 


light  gray  brick  and  Indiana  limestone.   Currently,  the  Sears 
Building  includes  a  number  of  warehouse  additions  that  were  added 
to  the  main  structure  after  its  initial  construction.   As  part  of 
Phase  lA  of  the  Project,  these  warehouse  additions  are  to  be 
demolished.   The  elevations  included  in  Appendix  E-3  illustrate 
the  general  appearance  of  the  Sears  Building  as  it  would  appear 
after  construction  of  Phase  lA.   Elevations  of  the  buildings  to  be 
developed  as  part  of  Phase  2  and  architectural  drawings  showing 
the  Olmsted  Plaza  Site  upon  completion  of  Phase  2  are  included  as 
exhibits  to  the  Development  Plan  attached  hereto  as  Appendix  I.   A 
drawing  of  the  Olmsted  Plaza  Site,  which  depicts  the  ground  floor 
of  the  Sears  Building  and  the  parking  garage  to  be  constructed 
thereon  in  Phase  IB,  is  included  in  Appendix  E-3.   Excerpts  of  an 
outline  of  preliminary  specifications  for  rehabilitation  of  the 
Sears  Building  is  attached  hereto  as  Appendix  E-4  (the 
"Preliminary  Specifications").   The  drawings  and  elevations  of  the 
Sears  Building  and  Phase  2  buildings  and  the  Preliminary  Outline 
Specifications  are  subject  to  further  design,  environmental  and 
other  development  review  by  the  Authority. 

After  the  demolition  of  the  warehouse  additions,  the 
remainder  of  the  Olmsted  Plaza  Site  will  be  landscaped  and 
developed  for  grade  level  parking  accommodating  approximately  420 
cars.   The  parking  will  serve  the  employees  and  guests  of  the 
tenants  of  Unit  lA.   When  not  being  used  by  tenants,  such  parking 
will  be  available  to  patrons  of  Fenway  Park.   It  is  intended  that 
the  surface  parking  on  the  Olmsted  Plaza  Site,  except  for  visitors 
spaces,  is  to  be  replaced  by  the  parking  garage  to  be  constructed 
by  OPA  on  the  northeasterly  portion  of  the  Olmsted  Plaza  Site  and, 
ultimately,  the  buildings  to  be  constructed  on  Parcel  B  and 
Parcel  C,  respectively. 

Phase  lA  will  also  include  improvement  of  the  Van  Ness  Site 
for  continued  use  as  surface  parking  accommodating  approximately 
175  cars  and  serving  tenants  and  visitors  of  Unit  lA  and,  when  not 
used  by  tenants,  patrons  of  Fenway  Park.   As  described  above, 
Unit  lA  will  have  the  benefit  of  an  easement  for  vehicular  parking 
on  the  Van  Ness  Site.   As  described  below,  a  parking  garage  is  to 
be  constructed  on  the  Van  Ness  Site  in  connection  with  Phase  IB 
development. 

Phase  IB  of  the  Project  includes  acquisition  by  OPA  of  Unit 
IB  of  the  Condominium,  together  with  appurtenant  interests  in  all 
common  areas  and  facilities  in  said  Condominium  and  appurtenant 
parking  rights  on  Parcel  A,  Parcel  B,  Parcel  C  and  the  Van  Ness 
Site,  acquisition  of  the  fee  interests  in  the  Van  Ness  Site  and 
Parcel  B  and  Parcel  C  of  the  Olmsted  Plaza  Site,  all  subject  to 
the  parking  easements  benefiting  Unit  lA  and  Unit  IB,  and 
temporary  easements  in  property  adjacent  to  the  Project  Area  as 
reasonably  necessary  for  construction  of  the  Project.   OPA  is  to 
undertake  development,  operation  and  maintenance  of  Unit  IB  and 
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the  Van  Ness  Site,  including  construction  of  a  parking  garage  on 
the  northeasterly  portion  of  the  Olmsted  Plaza  Site  and  a  parking 
garage  on  the  Van  Ness  Site.   Development  of  Unit  IB  of  the 
Condominium  would  complete  the  Sears  Building  as  the  major 
component  of  the  first  class  medical  and  biotechnological  research 
facility  planned  for  the  Project  Area.   Unit  IB  consists  of 
approximately  600,000  square  feet  of  space  within  the  Sears 
Building. 

The  parking  garage  to  be  located  on  the  northeasterly  portion 
of  the  Olmsted  Plaza  site  will  be  a  six-story  structure 
accommodating  approximately  1,155  vehicles.   The  parking  garage 
planned  for  the  Van  Ness  Site  will  accommodate  approximately  500 
vehicles  as  tenant  parking  for  the  Olmsted  Plaza  Site.   When  not 
being  used  by  tenants  and  their  guests,  the  parking  garages  will 
be  available  for  patrons  of  Fenway  Park  and  other  public  parking. 
Traffic  circulation  in  and  out  of  the  garages  will  be  designed  to 
eliminate  on-street  queuing  of  arriving  vehicles  during  peak  hours 
and  thereby  minimize  any  potential  delays  to  area  traffic.   The 
garages  will  be  designed  and  operated  as  first-class  parking 
facilities.   High  intensity  lighting,  full  graphics  and  signage 
programs  to  allow  users  easy  identification  of  parking  spaces  and 
other  security  features  will  be  provided  to  allow  safe  24-hour  use 
of  the  garages.   Some  specifications  for  the  parking  garage  on  the 
Olmsted  Plaza  Site  are  included  in  the  Preliminary  Outline 
Specifications  in  Appendix  E-4  attached  hereto. 

Prior  to  and  during  garage  construction,  the  developer  will 
endeavor  to  make  substitute  tenant  parking  available  at  reasonably 
practicable  and  convenient  locations  and  to  inform  users  of  other 
transportation  alternatives  available  in  the  general  area.   During 
construction,  access  by  construction  vehicles,  equipment,  and 
workers  will  be  controlled  to  minimize  disruption. 

Phase  2  of  the  Project  includes  development,  operation  and 
maintenance  by  OPA  or  its  transf eree(s)  of  a  new  building  and 
related  improvements  on  Parcel  B  and  a  new  building  and  related 
improvements  on  Parcel  C.   The  building  proposed  for  Parcel  B  is 
to  be  a  thirteen-story  building  principally  for  office,  research 
and  development  and  retail  uses,  and  uses  accessory  thereto.   The 
building  proposed  for  Parcel  C  is  to  be  nine  stories  and  to  be 
used  principally  for  office,  research  and  development  and  retail 
uses,  and  uses  accessory  thereto. 

In  connection  with  Phase  lA,  Phase  IB  and  Phase  2, 
respectively,  the  lA  Partnership  and  OPA  may  each  operate,  manage 
and  maintain  the  Project  or  employ  or  contract  with  one  or  more 
parties  to  operate,  manage  and  maintain  Phase  lA,  Phase  IB  and 
Phase  2,  or  any  portion  thereof,  as  applicable,  pursuant  to  an 
operating  lease,  management  agreement  or  other  agreement.   The  lA 
Partnership  and  OPA  may  enter  into  any  operating  lease,  management 
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agreement  or  other  agreement  with  an  affiliate  or  affiliates  of 
the  lA  Partnership  and  OPA.  Any  such  party  under  an  operating 
lease,  management  agreement  or  other  agreement  will  in  no  event  be 
subject  to  the  provisions  of  Chapter  121A.   The  tenants  and  users 
of  the  Project  may  pay  certain  expenses  associated  with  their  use 
and  occupancy  of  the  Project  directly  to  such  party. 

One  of  the  facilities  and  amenities  to  be  furnished  in 
connection  with  the  Project  is  development  of  a  park  (the  "Emerald 
Necklace  Park")  on  the  1.6-acre  parcel  of  land  across  Park  Drive 
from  the  Olmsted  Plaza  Site  (the  "Emerald  Necklace  Parcel").   The 
Emerald  Necklace  Parcel  was  originally  included  in  Frederick  Law 
Olmsted's  Emerald  Necklace  Park  System,  but  was  paved  for  use  as  a 
parking  lot  some  time  prior  to  1955.   Subject  to  obtaining 
necessary  permits  and  approvals,  the  Emerald  Necklace  Park  will  be 
developed  as  a  public  park  on  the  Emerald  Necklace  Parcel  so  that 
the  land  may  again  become  part  of  the  Emerald  Necklace  Park 
System. 

In  addition  to  the  Emerald  Necklace  Park  to  be  provided  in 
connection  with  the  Project,  the  Project  Area  will  include  open 
space  and  both  temporary  and  permanent  landscaped  areas.   Along 
Park  Drive  a  large  landscaped  area  will  be  provided  in  front  of 
the  Sears  Building.   New  pedestrian  walkways  are  planned  for  the 
Olmsted  Plaza  Site  to  allow  public  access  to  and  through  the 
Olmsted  Plaza  Site  and  to  provide  several  choices  of  outdoor 
routes  exiting  the  MBTA  Fenway  Park  Green  Line  Station.   The 
Olmsted  Plaza  Site  and  the  Van  Ness  Site  will  be  landscaped  with  a 
variety  of  trees,  shrubs  and  paving  materials.   In  addition, 
permanent  landscaping  will  include  the  planting  of  trees  in 
currently  vacant  tree  pits  along  the  portion  of  Park  Drive  between 
the  Olmsted  Plaza  Site  and  Beacon  Street.   The  Project  will  also 
include  landscaping  to  enhance  the  stairway  from  the  Olmsted  Plaza 
Site  to  the  MBTA  Fenway  Park  Green  Line  Station.   Subject  to 
design,  environmental  and  other  development  review  by  the 
Authority,  the  Developer  will  also  be  responsible  for  landscaping 
improvements  within  the  area  located  adjacent  to  the  Olmsted  Plaza 
Site  at  the  northeasterly  corner  of  Brookline  Avenue  and  Park 
Drive,  including  public  sidewalks  adjacent  to  the  Olmsted  Plaza 
Site. 

The  Project  will  also  result  in  the  rehabilitation  of  an 
historic  landmark  by  Notter  Finegold  &  Alexander,  one  of  Boston's 
preeminent  restoration  architectural  firms.   The  Sears  Building  is 
one  of  Boston's  most  prominent  examples  of  Art  Deco  design.   As 
shown  by  the  designations  and  related  materials  attached  as 
Appendix  N-2  hereof,  the  Sears  Building  has  been  designated  by  the 
Boston  Landmarks  Commission  as  an  historic  landmark.   Through  the 
efforts  of  the  Project  Developers,  the  Sears  Building  will  be 
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retained  as  an  important  historic  resource  for  the  neighborhood 
and  the  City. 

The  Project  is  also  of  critical  importance  to  the  physical 
and  economic  revitalization  of  the  Fenway  neighborhood.   The  uses 
proposed  for  the  project  Area  are  expected  to  provide  job 
opportunities,  services  and  resources  for  neighborhood  residents, 
as  well  as  the  larger  community.   In  addition  to  contributions 
toward,  or  the  creation  of,  low  and  moderate  income  housing  and 
the  jobs  linkage  contributions  described  below,  specific  amenities 
are  planned  within  the  Project  Area  to  serve  both  tenants,  the 
neighborhood  and  the  community.   At  least  2,000  square  feet  of 
space  on  the  Olmsted  Plaza  Site  is  to  be  set  aside  for  a  job 
training,  counseling  and  referral  center.   At  least  8,000  square 
feet  of  indoor  space  in  the  Project  will  be  set  aside  as  a  child 
day  care  center  to  serve  at  least  100  children.   The  outdoor 
spaces  allotted  to  the  child  day  care  center  will  be  in 
conformance  with  regulations  promulgated  by  the  Office  for 
Children,  the  Massachusetts  State  Building  Code  and  other 
applicable  regulations.   Initial  operators  of  such  center  are  to 
be  secured  as  part  of  Project  development,  and  the  facilities  to 
be  made  available  are  to  include  the  fixtures,  furnishings  and 
equipment  required  for  operation  of  such  centers.   The  facilities 
and  amenities  noted  above,  as  well  as  other  public  benefits,  are 
more  particularly  described  in  Section  4(e)  hereof. 

The  uses  to  which  the  Project  will  be  put  are  principally 
scientific  research  and  development,  office,  and  uses  accessory 
thereto.   Other  uses  which  may  be  made  of  portions  of  the  Project 
include  parking,  day  care  center,  stores  primarily  serving  the 
retail  needs  of  neighborhood  residents  and  other  general  retail 
uses,  restaurants,  and  hospital  and  clinical  uses  and  professional 
offices  accessory  thereto.   The  proposed  uses  of  the  Project  are 
set  forth  in  detail  in  the  Development  Plan  and  Development  Impact 
Project  Plan  for  Planned  Development  Area  No.  36  approved  by  the 
Authority  on  November  30,  1989,  the  Boston  Zoning  Commission  on 
December  13,  1989  and  the  Mayor  of  the  City  of  Boston  on  December 
14,  1989,  as  amended  by  Amendment  to  Development  Plan  and 
Development  Impact  Project  Plan  for  Planned  Development  Area 
No.  36,  which  was  approved  by  the  Authority  on  August  21,  1991, 
the  Boston  Zoning  Commission  on  October  8,  1991  and  the  Mayor  of 
the  City  of  Boston  on  October  19,  1991  (the  "Development  Plan"),  a 
copy  of  which  is  attached  hereto  as  Appendix  I . 

The  expected  types  of  occupants  of  the  Project  are  non-profit 
organizations  which  operate  hospitals  and  research  laboratories, 
educational  institutions,  companies  engaged  in  scientific  research 
and  development,  and  businesses  that  provide  goods  and  services 
customarily  operated  in  connection  with  offices  and  research 
facilities.   It  is  currently  expected  that  Phase  lA  will  be  fully 
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leased  to  Brigham  &  Women's  Hospital,  Beth  Israel  Hospital  and 
Harvard  University. 

In  order  that  the  Applicant  and  the  lA  Partnership  may 
undertake  the  Project,  it  is  hereby  requested  that  the  Authority 
grant  approval  under  Section  18C  of  Chapter  121A  and  Section  13  of 
Chapter  652  for: 

(a)  the  lA  Partnership,  as  an  entity  subject  to  the  benefits 
and  burdens  of  Chapter  121A,  to  (i)  acquire  Unit  lA  of  the 
Condominium,  together  with  an  interest  in  the  common  areas 
and  facilities  of  the  Condominium,  and  parking  rights  on 
Parcel  A,  Parcel  B  and  Parcel  C  of  the  Olmsted  Plaza  Site  and 
on  the  Van  Ness  Site,  (ii)  acquire  temporary  easements  in 
property -adjacent  to  the  Project  Area  as  reasonably  necessary 
for  construction  of  the  Project  and  grant  and  acquire  such 
easements  and/or  rights  of  passage  for  pedestrian  and 
vehicular  travel  as  may  be  necessary  or  desirable  for  the 
development  of  the  Project,  and  (iii)  develop,  operate  and 
maintain  Unit  lA  and,  until  the  construction  of  the  garages 
to  be  built  on  the  Olmsted  Plaza  Site  and  the  Van  Ness  Site 
as  part  of  Phase  IB  and  the  other  buildings  on  Parcels  B  and 
C  as  part  of  Phase  2,  the  parking  lots  to  be  located  on  the 
Olmsted  Plaza  Site  and  the  Van  Ness  Site,  together  with  all 
related  improvements;  and 

(b)  OPA,  as  an  entity  subject  to  the  benefits  and  burdens  of 
Chapter  121A,  to  (i)  acquire  Unit  IB  of  the  Condominium, 
together  with  an  interest  in  the  common  areas  and  facilities 
of  the  Condominium  and  parking  rights  on  Parcel  A,  Parcel  B 
and  Parcel  C  of  the  Olmsted  Plaza  Site  and  on  the  Van  Ness 
Site,  (ii)  acquire  the  Van  Ness  Site  and  Parcel  B  and  Parcel 
C  of  the  Olmsted  Plaza  Site,  all  subject  to  parking  easements 
for  the  benefit  of  Unit  lA  and  Unit  IB;  (iii)  acquire 
temporary  easements  in  property  adjacent  to  the  Project  Area 
as  reasonably  necessary  for  construction  of  the  Project,  and 
grant  and  acquire  such  easements  and/or  rights  of  passage  for 
pedestrian  and  vehicular  travel  as  may  be  necessary  or 
desirable  for  the  development  of  the  Project  (iv)  develop, 
operate  and  maintain  Unit  IB,  the  parking  garages  to  be  built 
on  the  Olmsted  Plaza  Site  and  the  Van  Ness  Site  and 
reconfigured  parking  lots  on  Parcel  B  and  Parcel  C  of  the 
Olmsted  Plaza  Site,  together  with  all  related  improvements, 
and  (v)  develop,  operate  and  maintain  a  building  to  be 
constructed  on  Parcel  B  and  a  building  to  be  constructed  on 
Parcel  C  of  the  Olmsted  Plaza  Site,  which  buildings  would 
replace  the  surface  parking  lots  thereon,  together  with  all 
related  improvements; 

provided  that  in  accordance  with  such  approval  and  without 
amendment  of  this  Application: 
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(A)  OPA  or  its  transferee(s)  shall  be  permitted  to  develop 
Phase  IB  and  Phase  2  in  Subphases; 

(B)  In  connection  with  the  development  of  Phase  IB,  Phase  2 
or  any  Subphase,  OPA  may  seek  the  Authority's  approval 
to  transfer  Unit  IB  (or  any  Subunit  of  Unit  IB),  the  Van 
Ness  Site,  Parcel  B  or  Parcel  C  to  an  Affiliated  Entity 
for  the  purpose  of  undertaking  Phase  IB,  Phase  2  or  any 
Subphase.   Upon  application  by  OPA  or  its  designee 
pursuant  to  the  provisions  of  Section  11  or  Section  18C 
of  Chapter  121A  and  Section  13  of  Chapter  652  for 
approval  of  any  such  transfer  for  the  purpose  of 
undertaking  Phase  IB,  Phase  2  or  any  Subphase,  the 
Director  will  within  thirty  (30)  days  thereafter  submit 
the  application  to  the  Authority  for  its  consideration 
with  a  favorable  recommendation  if  the  following 
conditions  are  satisfied:   (x)  the  proposed  transferee 
is  an  Affiliated  Entity;  (y)  the  portion  of  the  Project 
to  be  undertaken  by  such  transferee  is  consistent  with 
the  Project  approved  hereunder,  including  the  provisions 
of  the  Development  Plan;  and  (z)  the  application 
includes  information  demonstrating  to  the  reasonable 
satisfaction  of  the  Director  that  the  portion  of  the 
Project  to  be  undertaken  by  such  transferee  is 
economically  feasible  because  of  financing  or  equity 
commitments  or  other  resources  to  be  committed  thereto. 
Upon  approval  by  the  Authority,  any  such  entity  shall  be 
subject  to  the  burdens  and  receive  the  benefits  of 
Chapter  121A,  Chapter  652  and  any  approval  granted 
pursuant  to  this  Application; 

(C)  Upon  application  by  OPA  or  its  designee  for  a  change  in 
the  Project  to  remove  the  development  of  Phase  IB,  Phase 
2  and/or  a  Subphase  from  the  Project  and  to  remove  a 
corresponding  portion  of  the  Project  Area  (that  is, 
either  Unit  IB,  a  Subunit,  the  Van  Ness  Site,  Parcel  B 
and/or  Parcel  C)  from  the  Project  Area  for  the  purpose 
of  undertaking  Phase  IB,  Phase  2  and/or  such  Subphase 
outside  of  the  purview  of  Chapter  121A  and  Chapter  652, 
or  after  a  casualty  upon  application  by  the  lA 
Partnership  or  its  designee  with  respect  to  Unit  lA  or 
OPA  or  its  designee  with  respect  to  the  OPA  Property  or 
any  Severable  Area  (as  defined  below),  for  a  change  in 
the  Project  to  remove  the  rehabilitation,  reconstruction 
or  redevelopment  of  Phase  lA,  Phase  IB,  Phase  2  and/or  a 
Subphase,  as  applicable,  from  the  Project  and  to  remove 
a  corresponding  portion  of  the  Project  Area  for  the 
purpose  of  undertaking  such  rehabilitation, 
reconstruction  or  redevelopment  outside  of  the  purview 
of  Chapter  121A  and  Chapter  652,  the  Director  of  the 


-32- 


Authority  will,  within  thirty  (30)  days  thereafter, 
submit  the  application  to  the  Authority  for  its 
consideration  with  a  favorable  recommendation.   Upon 
such  approval  by  the  Authority,  the  Project  and  the 
Project  Area  shall  be  revised  accordingly,  and  the  owner 
of  the  portion  of  the  Project  Area  so  removed  from  the 
Project  Area  shall  not  with  respect  thereto  be  subject 
to  the  burdens  and  receive  the  benefits  of  Chapter  121A, 
Chapter  652  or  any  approval  granted  pursuant  to  this 
Application; 

(D)  The  lA  Partnership  and  OPA  may  each  operate,  manage  and 
maintain  the  Project  or  employ  or  contract  with  one  or 
more  parties  (any  of  which  may  be  affiliates  of  the  lA 
Partnership  and/or  OPA)  to  operate,  manage  and  maintain 
Phase  lA,  Phase  IB  and  Phase  2,  or  any  portion  thereof, 
as  applicable,  pursuant  to  an  operating  lease, 
management  agreement  or  other  agreement.   Any  such  party 
under  an  operating  lease,  management  agreement  or  other 
agreement  will  in  no  event  be  subject  to  the  provisions 
of  Chapter  121A  or  the  approval  of  the  Authority,  it 
being  understood  that  tenants  and  users  of  the  Project 
may  pay  certain  expenses  associated  with  use  and 
occupancy  of  the  Project  directly  to  such  a  party,  which 
payments  would  not  be  included  in  the  gross  income  of 
the  Project  Developer;  and 

(E)  The  lA  Partnership  and  OPA  are  each  hereby  approved  to 
grant  and/or  acquire,  from  time  to  time,  on  terms  not 
inconsistent  with  this  Application,  such  easements  and 
other  property  rights  (including,  without  limitation, 
leases,  utility  easements  and  reciprocal  easements) 
which  are  reasonably  necessary  to  accomplish 
development,  operation  and  maintenance  of  the  Project. 

(b)   Statement  that  the  Project  will  not  conflict  with  the 
Master  Plan  for  the  City  of  Boston. 

The  Applicant  believes  that  the  development  of  the  Project 
will  not  conflict  with  the  Master  Plan  for  the  City  of  Boston 
("1965/1975  General  Plan  for  the  City  of  Boston  and  the  regional 
Core,"  prepared  by  the  Boston  Redevelopment  Authority)  since  the 
Project  Area  comes  within  a  classification  in  the  Master  Plan 
which  permits  commercial  uses  of  the  kind  proposed  by  the 
Applicant,  because  the  Project  is  consistent  with  the  goals  of  the 
Master  Plan  and  because  the  Olmsted  Plaza  Development  Plan  for 
Planned  Development  Area  No.  36  (the  "PDA"),  as  noted  above,  has 
been  approved  by  the  Authority,  the  Boston  Zoning  Commission  and 
the  Mayor  of  the  City  of  Boston.   The  Project  is  consistent  with 
the  Development  Plan  approved  by  the  Authority  in  connection  with 
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the  PDA,  which  Development  Plan  sets  forth  the  proposed  location 
and  appearance  of  the  structures,  open  spaces  and  landscaping,  the 
proposed  uses  of  the  Olmsted  Plaza  Site,  the  proposed  traffic 
circulation,  parking  and  loading  facilities,  access  to  public 
transportation,  and  other  components  of  the  Olmsted  Plaza  Site 
encompassed  in  the  Project. 

(c)  Statement  that  the  Project  requires  no  declaration  under 
Mass.  G.L.  c.  138. 

The  Project  will  not  require  a  declaration  that  any  of  the 
buildings  constituting  a  portion  of  the  Project  constitutes  a 
separate  building  for  the  purpose  of  Mass.  G.L.  c.  138  (relating 
to  alcoholic  beverages). 

(d)  Statement  concerning  schools,  hospitals,  churches. 

The  Project  Area  is  located  within  five  hundred  feet  of  the 
following  schools: 

Wheelock  College 

31  Pilgrim  Road 

Boston,  Massachusetts   02215 

Simmons  College 

259  Brookline  Avenue 

Boston,  Massachusetts   02215 

Northeastern  University 

100  Fenway 

Boston,  Massachusetts  02115 

Emmanuel  College 

400  Fenway 

Boston,  Massachusetts  02115 

Martin  Milmore  Elementary  School 
85  Peterborough  Street 
Boston,  Massachusetts  02215 

In  addition,  the  Project  Area  is  located  within  five  hundred 
(500)  feet  of  the  following  clinic: 

Harvard  Community  Health  Center 

2  Fenway  Plaza 

Boston,  Massachusetts  02215 

Finally,  the  Project  Area  is  located  within  five  hundred 
(500)  feet  of  the  following  church  and  school: 
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Seventh  Day  Adventist  Temple  and  School 

105  Jersey  Street 

Boston,  Massachusetts  02215 

As  indicated  in  this  Application,  the  Applicant  will 
contribute  $50,000  to  the  Boston  Transportation  Department  ("BTD") 
for  an  area  wide  traffic  mitigation  study  and  $500,000  to  the  BTD 
for  capital  improvements  to  be  made  to  key  intersections  in  the 
area  impacted  by  the  Project,  which  intersections  are  listed  in 
Appendix  J  attached  hereto.   The  BTD  will  apply  the  Applicant's 
contribution  toward  capital  improvements  toward  the  upgrading  of 
the  intersections  listed  in  Appendix  J,  with  the  selection  of 
which  intersections  are  upgraded  to  be  made  by  the  BTD.   In 
connection  with  Phase  2,  additional  capital  contributions  of  up  to 
$300,000  will  be  made  to  BTD  for  the  purpose  of  traffic 
improvements  related  to  the  Project.   Accordingly,  the  Project 
will  result  in  improved  traffic  conditions  and  result  in  benefits 
to  such  schools,  clinic  and  church.   The  Applicant  requests  that 
the  Authority  determine  that  the  Project  will  not  be  substantially 
detrimental  to  such  schools,  clinic  and  temple  and  that  the 
Authority  issue  a  permit  for  the  construction  of  the  two  parking 
garages  included  within  the  Project. 

(e)  Minimum  standards  for  financing,  construction, 
maintenance  and  management. 

Appendices  K-1  and  K-2  set  forth  the  minimum  standards 
applicable  to  the  Project  for  financing,  construction,  maintenance 
and  management  (sometimes  herein  referred  to  as  the  "Minimum 
Standards" ) . 

(f)  Documentation  and  statement  concerning  public  interest, 
safety,  convenience  and  suitable  development;  and  statement  of 
reasons  why  the  Project  is  necessary  and  desirable. 

The  Applicant  believes  that  the  Project:  (i)  is  in  the  best 
interest  of  the  public  and  the  City  of  Boston  and  will  enhance 
public  safety  and  convenience;  and  (ii)  is  consistent  with  the 
most  suitable  development  of  the  neighborhood  and  the  City  of 
Boston.   The  building  and  warehouse  additions  on  the  Olmsted  Plaza 
Site,  which  are  now  vacant,  are  deteriorated  and  will  require 
extensive  repair  and  major  renovation  and  maintenance.   The  Van 
Ness  Site  is  also  in  need  of  repair  for  continued  use  as  surface 
parking.   The  renovation  of  the  Sears  Building  and  construction  of 
a  parking  garage  on  the  Olmsted  Plaza  Site  to  create  a  facility 
for  biomedical  research  will  be  of  critical  importance  to  the 
physical  and  economic  revitalization  of  the  neighborhood,  which  is 
becoming  a  center  of  medical  and  biotechnological  research  and 
development  in  Boston.   The  improvement  of  the  Van  Ness  Site,  the 
associated  landscaping,  and  the  construction  of  a  parking  garage 
to  serve  the  Olmsted  Plaza  Site  will  promote  vehicular  and 
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pedestrian  circulation.   The  uses  proposed  for  the  Project  Area 
are  expected  to  provide  job  opportunities,  services,  and  resources 
for  area  residents,  patrons  of  neighborhood  businesses,  as  well  as 
the  larger  community.   The  completed  Project  will  improve 
pedestrian  access  to  the  surrounding  area  and  the  Massachusetts 
Bay  Transportation  Authority  Fenway  Park  Station.   The  Project 
will  also  result  in  the  rehabilitation  of  an  historic  landmark. 
As  discussed  in  Sections  4(e)  and  6  hereof,  the  Project  will 
result  in  the  provisions  of  numerous  public  amenities  and  benefits 
for  the  neighborhood  and  the  City  as  a  whole.   These  improvements 
will  greatly  enhance  public  safety  and  convenience.   In  sum,  the 
project  will  create  a  much  needed  research  facility,  help  revital- 
ize the  Fenway  area,  provide  jobs,  and  promote  the  best  interests 
of  the  City  of  Boston. 

(g)   Statement  concerning  relocation. 

The  carrying  out  of  the  Project  will  not  involve  the 
destruction  or  rehabilitation  of  buildings  occupied  in  whole  or  in 
part  as  dwellings.   The  Project  will  not  involve  the  displacement 
of  more  than  five  business  units.   Accordingly,  no  relocation  plan 
is  required. 

4.    Financial  Information 

(a)   General 

As  described  in  this  Application,  the  ownership  structure  of 
the  Project  is  to  consist  of  two  partnerships  —  OPA  (a  general 
partnership)  and  the  lA  Partnership  (a  limited  partnership).   The 
lA  Partnership  expects  to  finance  acquisition  and  development  of 
Phase  lA  through  a  combination  of  the  proceeds  of  a  taxable 
revenue  bond  issue  and  equity  contributions.   Cash  contributions 
to  equity  in  an  amount  equal  to  the  difference  between  the 
proceeds  of  the  bond  financing  and  total  development  costs  will  be 
made  by  one  or  more  of  the  following:   institutional  investors 
through  the  purchase  of  limited  partnership  interests,  affiliates 
of  the  general  partners  of  the  lA  Partnership  through  the  purchase 
of  limited  partnership  interests,  and  the  general  partners  of  the 
lA  Partnership.   The  amount  of  equity  contributions  and  financing 
for  future  phases  will  depend  on  future  market  and  financing 
conditions. 

Chapter  121A  designation  is  essential  to  the  feasibility  of 
the  Project.   In  considering  whether  to  lease  space  in  the 
Project,  prospective  tenants  will  evaluate  the  total  occupancy 
costs  of  leasing:   base  rent,  operating  expenses,  and  property 
taxes.   If  any  one  of  these  costs  substantially  deviates  from 
those  of  alternative  locations,  the  Project's  competitive  position 
is  seriously  weakened.   The  principal  market  for  the  Project 
includes  the  non-profit  medical  research  institutions.   For 
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example,  the  prospective  tenants  for  Unit  lA  are  three  non-profit 
institutions  from  the  Longwood  Medical  Area.   Because  of  their 
non-profit,  charitable  status,  these  institutions  are  typically 
exempt  from  taxation.   But  for  the  ownership  by  a  commercial 
entity  of  space  leased  by  such  tenants,  such  prospective  tenants 
of  Unit  lA  would  be  permitted  to  make  payments  in  lieu  of  taxes 
with  respect  to  real  property.   This  situation  has  prompted  the 
prospective  tenants  of  Unit  lA  to  require  as  a  condition  of 
occupancy  property  tax  payments  (or  excise  payments,  in  the  case 
of  Chapter  121A)  that  are  predictable  and  moderate.   Chapter  121A 
is  the  single  vehicle  available  to  achieve  this  goal. 

Chapter  121A  designation  is  not  only  essential  for  Unit  lA 
tenants,  but  is  also  essential  to  attract  tenants  to  Unit  IB  and 
Phase  2.   As  noted  above,  the  principal  market  focus  is  on  non- 
profit research  institutions  which  are  typically  tax-exempt.   A 
predictable  and  moderate  level  of  tax  payments  would  provide  an 
incentive  for  these  institutions  to  lease  commercially  developed 
space  rather  than  expand  on  the  institutional  campus.   Further, 
such  a  level  of  tax  payments  would  assist  these  institutions  in 
maintaining  a  reasonable  overhead  rate  for  grant  administration,  a 
critical  element  in  the  institutions'  competition  for  research 
grants.   Availability  of  research  grants  is  a  significant  factor 
in  the  demand  for  additional  space,  and  such  grants  provide  the 
funds  for  lease  payments. 

In  addition  to  the  non-profit  tenants  of  the  Project, 
Chapter  121A  designation  will  serve  as  a  necessary  element  in 
attracting  commercially-based  research  companies  to  the  Project. 
Like  its  non-profit  counterparts,  a  research  division  of  a  major 
pharmaceutical  company,  for  example,  will  evaluate  the  Project 
based  on  the  cost  of  alternative  space.   If  the  Project  is 
competitive  with  other  research  space  with  respect  to  tax 
payments,  it  is  more  likely  to  serve  as  a  magnet  to  commercial 
research  entities,  a  number  of  which  have  collaborative 
relationships  with  the  institutions  within  the  Longwood  Medical 
Area  and  whose  location  at  the  Olmsted  Plaza  Site  would  further 
such  collaboration. 

On  the  basis  of  the  materials  included  in  Appendices  K-1,  K-2 
and  M  and  the  discussion  below,  the  Applicant  believes,  and 
requests  the  Authority  to  determine,  that  the  Project  is 
practicable  under  the  provisions  of  St.  1960,  c.  652,  §13,  as 
amended.   Notwithstanding  the  foregoing,  prior  to  development  of 
Phase  IB  and  Phase  2,  OPA  or  its  designee  will  submit  the 
estimated  development  costs  and  a  financing  plan  for  the 
development  of  Phase  IB  and  Phase  2,  respectively. 
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(b)   Method  of  Financing 

(i)   Phase  lA  of  the  Project  is  estimated  to  cost 
approximately  $120,000,000,  which  amount  includes  site 
acquisition,  construction  of  the  base  building,  and  substantial 
tenant  fit-up  costs,  as  shown  in  the  preliminary  budget  attached 
hereto  as  Appendix  L.   Financing  will  consist  of  the  proceeds  of  a 
taxable  revenue  bond  to  be  issued  by  the  Boston  Industrial 
Development  Finance  Authority  ("BIDFA")  in  the  amount  of 
approximately  $110,000,000  and  contributions  to  equity  sufficient 
to  fund  the  difference  between  the  proceeds  of  the  bond  financing 
and  total  development  costs.   Cash  contributions  to  equity  will  be 
made  by  one  or  more  of  the  following:   institutional  investors 
through  the  purchase  of  limited  partnership  interests  in  the  lA 
Partnership,  affiliates  of  the  general  partners  of  the  lA 
Partnership  through  the  purchase  of  limited  partnership  interests 
in  the  lA  Partnership,  and  the  general  partners  of  the 
lA  Partnership.   As  described  below,  noncash  contributions  such  as 
materials  and  services  may  also  be  contributed  to  equity.   It  is 
contemplated  that  bond  financing  and  contributions  to  equity  will 
cover  the  entire  cost  of  Phase  lA. 

The  bond  proceeds  are  to  serve  as  both  construction  and 
permanent  financing  for  Phase  lA.   The  debt  service  from  the  bond 
issue  will  be  fully  covered  by  the  lease  payments  generated  from 
leases  of  Phase  lA.   It  is  currently  anticipated  that  Phase  lA 
will  be  fully  leased  to  Brigham  &  Women's  Hospital,  Beth  Israel 
Hospital  and  Harvard  University.   BIDFA  has  granted  preliminary 
approval  to  the  issuance  of  the  bonds  up  to  $110,000,000,  and  OPA 
has  engaged  Advest,  Inc.  to  serve  as  underwriter.   (See  Memorandum 
from  Chauncey  Mayfield,  Deputy  Director  for  Economic  Development, 
City  of  Boston,  to  BIDFA,  dated  June  18,  1991  and  letter  from 
Advest  of  same  date  attached  hereto  as  part  of  Appendix  M. )   In  a 
letter  dated  October  10,  1991  and  attached  hereto  as  part  of 
Appendix  M,  Advest  has  also  reported  that  recent  demand  for 
investment  grade  taxable  bonds  remains  high  and  that  the  size  of 
the  proposed  issue  is  ideally  suited  for  institutional  placement. 

The  Applicant  may  raise  equity  through  the  sale  of  limited 
partnership  interests  in  the  lA  Partnership.   Through  their 
participation,  investors  would  receive  the  benefit  of 
rehabilitation  tax  credits  under  the  Internal  Revenue  Code  related 
to  the  historic  rehabilitation  of  the  Sears  Building.   On  December 
19,  1990,  the  National  Park  Service  executed  the  Part  2  historic 
certification  for  the  Sears  Building  and  on  August  30,  1991 
acknowledged  the  effectiveness  of  the  Part  2  for  Phase  lA  (see 
Appendix  N-1) .   The  Part  2  historic  certification,  which  evidences 
the  determination  by  the  National  Park  Service  that  the  plans  for 
the  proposed  rehabilitation  meet  the  standards  of  the  Secretary  of 
the  Interior,  is  required  for  historic  rehabilitation  tax  credits. 
The  Applicant  is  in  negotiation  with  a  major  investor  for  the 
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entire  equity  infusion.   Ernst  and  Young  is  representing  the 
Applicant  in  the  marketing  and  sale  of  the  limited  partnership 
interests. 

Consistent  with  Section  18C  of  Chapter  121A,  OPA  and  the  lA 
Partnership  will  limit  return  on  investment  to  an  annual 
cumulative  eight  percent  (8%)  cash  return  on  equity  invested  in 
the  Project  for  so  long  as  the  Project,  or  applicable  portion 
thereof,  is  subject  to  Chapter  121A.   The  eight  percent  (8%) 
return  will  be  based  upon  the  total  amount  of  equity  invested  in 
the  Project,  as  such  may  be  supplemented  from  time  to  time  ("Total 
Equity").   Subsequent  repayment  of  any  portion  or  all  of  the  Total 
Equity  will  not  limit  future  returns,  which  will  continue  to  be 
based  on  Total  Equity.   Total  Equity  may  include,  without 
limitation,  a  combination  of  cash,  services  and  materials  or 
contracts  for  services  and  materials.   Such  services  and 
materials,  or  contracts  therefor,  may  consist  of  services  or 
materials  supplied  or  delivered  prior  to  or  after  the  filing  of 
this  Application.   The  value  of  services  and  materials,  or 
contracts  therefor,  shall  be  as  determined  by  the  accountants  for 
the  lA  Partnership,  which  shall  be  a  nationally-recognized 
accounting  firm,  unless  otherwise  approved  by  the  Authority. 
Approval  of  this  Application  by  the  Authority  shall  constitute 
approval  of  the  requests,  hereby  made,  that:   (a)  contributions 
other  than  cash,  such  as  materials  and  services,  or  contracts 
therefor,  may  be  valued  as  equity,  as  aforesaid,  and  (b) 
construction  of  the  Project  may  commence  prior  to  receipt  in  full 
by  the  lA  Partnership  of  the  equity  investment. 

(ii)   The  total  amount  to  be  raised  for  Phase  lA  by  mortgage 
financing  will  be  approximately  $110,000,000.   As  stated  above, 
such  financing  will  be  provided  by  BIDFA  through  the  issuance  of 
taxable  bonds.   The  amount  to  be  raised  for  Phase  IB  and  Phase  2 
by  mortgage  financing  depends  on  future  financing  and  market 
conditions. 

(iii)   The  total  amount  of  cash  contributions  to  equity  for 
the  development  of  Phase  lA  will  be  approximately  $10,000,000 
which  may  be  raised  as  noted  in  Section  4(b) (i)  above.   The 
limited  partners  of  the  lA  Partnership  who  are  institutional 
investors  or  affiliates  of  the  general  partner  of  the  lA 
Partnership  will  be  disclosed  to  the  Authority  when  finally 
determined.   The  amount  of  equity  capital  to  be  contributed  for 
Phase  IB  and  Phase  2  depends  on  future  financing  and  market 
conditions.   As  indicated  above,  a  financing  plan  will  be 
submitted  before  undertaking  development  of  these  future  Phases. 

(iv)   It  is  not  expected  that  any  amount  in  addition  to  those 
stated  in  Sections  4(b) (ii)  and  4(b) (iii)  will  be  required  to 
complete  Phase  lA.   In  addition,  it  is  currently  expected  that  the 
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total  development  costs  of  Phase  IB  and  Phase  2  will  be  made 
through  mortgage  financing  and  equity  capital  contributions. 

(v)   Persons  who  have  an  interest  in  Phase  IB  and  Phase  2  of 
the  Project  are  listed  in  the  Disclosure  Statement  attached  hereto 
in  Appendix  O^  which  contains  the  financial  information  required 
by  Article  31A  of  the  Code.   The  consultants  working  on  the 
Project  and  attorneys  representing  the  Applicant  are  listed  in 
this  Application  at  Section  1(c)  and  1(b),  respectively.   An 
Article  31A  Disclosure  Statement  will  be  filed  with  the  Authority 
to  disclose  all  those  who  will  have  an  interest  in  Phase  lA  of  the 
Project  after  the  formation  of  the  lA  Partnership.   In  addition, 
in  connection  with  any  transfer  of  Phase  IB  and  Phase  2,  or  any 
portion  thereof,  in  accordance  with  the  provisions  hereof.  Article 
31A  Disclosure  Statements  will  be  filed  with  the  Authority  to 
disclose  all  those  who  will  have  any  interest  in  Phase  IB  and 
Phase  2,  or  any  portion  thereof,  as  applicable. 

(c)  Municipal  Liens 

The  Applicant  is  unaware  of  any  unpaid  municipal  charges  with 
respect  to  the  property  in  the  Project  Area. 

(d)  Section  5A  Contract  Terms 

A  draft  of  the  contract  proposed  to  be  entered  into  under 
Section  6A  of  Chapter  121A  with  respect  to  Phase  lA  is  attached 
hereto  as  Appendix  P.   A  draft  of  the  contract  proposed  to  be 
entered  into  under  Section  6A  of  Chapter  121A  with  respect  to 
Phase  IB  is  attached  hereto  as  Appendix  Q.   In  accordance  with  the 
formula  set  forth  in  Paragraph  3  of  each  Section  6A  Contract,  the 
lA  Partnership  and  OPA  will  pay  in  each  year  the  annual  excise 
payable  with  respect  to  such  year  under  Section  10  of  Chapter 
121A. 

(e)  Requests  for  Extensions  to  the  Period  of  Property  Tax 
Exemption 

Pursuant  to  the  provisions  of  Section  10  of  Chapter  121A  and 
in  consideration  of  the  amenities  listed  below,  the  Applicant 
requests  the  Authority's  approval  of  one  seven  (7)  year  extension 
to  the  period  of  property  tax  exemption. 

The  Applicant  believes  that  the  Project  will  provide 
extraordinary  public  amenities,  which  justify  the  extension 
requested.   The  following  is  a  schedule  of  such  public  amenities, 
each  supporting  the  seven  (7)  year  extension  requested: 

(i)   Commercial  or  Industrial  Development  Which  Will  Result 
in  the  Employment  of  Minority  Persons  or  Persons 
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Residing  in  or  near  the  Project  (supporting  the 
requested  seven  (7)  year  extension). 

The  Project  consists  of  the  development  of  an 
important  biomedical  research  and  development  facility 
which  will  result  in  the  employment  of  neighborhood 
residents  and  minorities.   Approximately  1,700 
construction  jobs  and  approximately  4,200  permanent  jobs 
will  be  created  by  the  Project.   In  connection 
therewith,  each  of  the  Project  Developers  will  execute  a 
Boston  Residents  Construction  Employment  Plan, 
consistent  with  the  requirements  of  the  Boston  Residents 
Job  Policy  established  by  Chapter  30  of  the  Ordinances 
of  1983  and  the  Mayors  Executive  Order  extending  the 
Boston  Residents  Job  Policy  dated  July  12,  1985,  which 
will  set  forth  in  detail  plans  to  ensure  that  the 
general  contractors,  and  those  engaged  by  the  general 
contractors,  for  construction  of  the  Project  on  a  craft 
by  craft  basis,  will  use  good  faith  efforts  to  meet  the 
following  Boston  Residents  Construction  Employment 
Standards:   (1)  at  least  fifty  percent  (50%)  of  the 
total  employee  worker  hours  in  each  trade  shall  be  by 
bona  fide  Boston  Residents;  (2)  at  least  twenty-five 
percent  (25%)  of  the  total  employee  worker  hours  in  each 
trade  shall  be  by  minorities;  and  (3)  at  least  ten 
percent  (10%)  of  the  total  employee  worker  hours  in  each 
trade  shall  be  by  women.   Said  plan  shall  include 
provisions  for  monitoring,  compliance  and  sanctions. 
Worker  hours,  as  defined  in  said  plans,  shall  include  on 
the  job  training  and  apprenticeship  positions. 

Each  of  the  Project  Developers  will  also  execute  a 
Memorandum  of  Understanding  and  First  Source  Agreement 
in  connection  with  the  Project.   The  Memorandum  of 
Understanding  shall  set  forth  an  employment  opportunity 
plan  which  presents  a  good  faith  effort  to  provide  that 
fifty  percent  (50%)  of  certain  employment  opportunities 
created  by  the  Project  will  be  made  available  to  Boston 
Residents.   The  First  Source  Agreement  with  the  Mayor's 
Office  of  Jobs  and  Community  Services  shall  provide  for 
the  Applicant  to  use  the  services  of  the  Private 
Industry  Council  sponsored  "Boston  for  Boston"  placement 
office  employment  referrals  before  embarking  on  a 
general  recruitment  effort  to  fill  entry  level  positions 
within  the  Project.   Subject  to  approval  by  the  Mayor's 
Office  of  Jobs  and  Community  Services,  the  Applicant 
agrees  to  work  with  residents  of  the  Fenway  and  Mission 
Hill  neighborhoods  in  order  to  set  the  highest 
reasonable  goal  for  the  percentage  of  permanent 
employees  who  will  be  residents  of  the  Fenway  and 
Mission  Hill  neighborhood. 
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In  addition,  as  described  in  greater  detail  in 
Section  (iv)  below,  a  Job  Center  will  be  provided  within 
the  Project.   Through  the  Neighborhood  Jobs  Trust,  it  is 
intended  that  the  Jobs  Contribution  Grant,  as  such  term 
is  defined  in  Section  26-2(3)  of  Article  26B  of  the 
Code,  subject  to  required  approvals,  shall  be  used  to 
create  a  job  training  program  which  will  include,  but 
not  be  limited  to  (a)  a  child  care  management  program; 
(b)  a  health  care  research  jobs  program;  and  (c)  a 
scholarship  program  intended  to  provide  job  training 
opportunities  at  accredited  off-site  training  centers 
sponsored  by  local  institutions  to  residents  of  the 
Mission  Hill  and  Fenway  neighborhoods.   The  Project 
Developers  will  also  identify  a  mechanism  to  inform 
residents  of  the  Mission  Hill  and  Fenway  neighborhoods 
of  job  training  opportunities  available  as  a  result  of 
the  Project. 

(ii)   Restoration  or  Rehabilitation  of  Structures  or  Sites  of 
Architectural  or  Historical  Merit  (supporting  the 
requested  seven  (7)  year  extension). 

The  Project  will  result  in  restoration  and 
rehabilitation  of  the  landmark  Sears  Building 
(originally  constructed  in  1928)  which  is  listed  in  the 
National  Register  of  Historical  Places,  the  Inventory  of 
Historic  Assets  of  the  Commonwealth  of  Massachusetts  and 
is  a  certified  landmark  in  the  City  of  Boston.   The 
Sears  Building  has  also  been  certified  by  the  Secretary 
of  the  United  States  Department  of  the  Interior  as  a 
certified  historic  structure.   The  work  will  be 
undertaken  in  strict  compliance  with  guidelines  imposed 
by  the  Boston  Landmarks  Commission,  the  Massachusetts 
Historical  Commission  and  the  United  States  Department 
of  the  Interior  in  connection  with  certification  of  the 
Project  as  a  certified  rehabilitation  under  the  Internal 
Revenue  Code  and  regulations  promulgated  by  the  National 
Park  Service.   The  Project  will  result  in  the  reuse  of 
an  important  historic  asset  which  might  not  otherwise  be 
rehabilitated  or  preserved.   Information  relating  to  the 
historic  certification  of  the  Project  is  set  forth  in 
Appendix  N-1  hereof,  and  information  relating  to 
designation  as  an  historic  landmark  by  the  Boston 
Landmarks  Commission  is  set  forth  in  Appendix  N-2 
hereof. 
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(iii)   Provisions  for  Open  Space  (supporting  the  requested 
seven  (7)  year  extension). 

In  connection  with  development  of  the  Project,  the 
Project  Developers  will  cause  the  Emerald  Necklace 
Parcel  located  across  the  street  from  the  Sears  Parcel 
at  241  Brookline  Avenue,  consisting  of  1.6  acres  of  land 
to  be  conveyed  to  the  City  of  Boston  or  its  designee. 
The  Emerald  Necklace  Parcel  is  currently  a  deteriorating 
paved  surface  parking  lot  which  represents  a  missing 
link  in  the  Emerald  Necklace  park  system,  designed  by 
Frederick  Law  Olmsted  for  the  City  of  Boston.   The 
Project  Developers  have  also  agreed  to  cause  the  Emerald 
Necklace  Parcel  to  be  reconverted  to  a  public  park  which 
will  serve  the  neighborhood  and  the  City.   The  park  will 
be  carefully  designed  for  integration  into  the  Emerald 
Necklace  Park  System  and  the  surrounding  community.   The 
Project  Developers  will  seek  the  input  of  neighborhood 
residents  in  finalizing  a  design  for  the  park.   The 
Project  Developers  have  pledged  that  one  million  dollars 
($1,000,000)  will  be  available  to  construct  the  park  on 
the  Emerald  Necklace  Parcel  and  that  the  park  will  be 
completed  no  later  than  thirty-two  (32)  months  after  the 
commencement  of  construction  on  Phase  lA  (subject  to 
extensions  as  set  forth  in  the  Cooperation  Agreement  (as 
defined  below)  attached  hereto  in  Appendix  R) .   In 
addition,  the  Olmsted  Plaza  Site  will  also  be  carefully 
landscaped,  with  a  system  of  public  pedestrian  walkways. 
Significant  public  open  space  will  be  provided  on  the 
Olmsted  Plaza  Site,  particularly  in  the  area  directly 
across  the  street  from  the  Emerald  Necklace  Parcel  in 
front  of  the  Sears  Building  along  Park  Drive.   The 
Olmsted  Plaza  Site  improvements  are  discussed  in  more 
detail  in  Section  3(a)  hereof. 

(iv)   Provisions  for  Recreational  or  Community  Public 

Facilities  (supporting  the  requested  seven  (7)  year 
extension) . 

In  addition  to  the  public  open  space  described 
above,  the  Project  Developers  will  set  aside  in  the 
Project  no  less  than  2,000  square  feet  of  indoor  space, 
at  a  below  market  rental  rate,  for  a  job  training, 
counseling  and  referral  center  to  support  training 
programs  for  the  medical  and  biomedical  research 
industries  (the  "Job  Center").   The  Project  Developers 
will  also  set  aside  in  the  Project  no  less  than  8,000 
square  feet  of  indoor  space,  on  a  rent  free  basis,  for  a 
child  day  care  center  for  at  least  one  hundred  (100) 
children  to  serve  the  needs  of  working  parents  employed 
at  the  Project  (the  "Child  Care  Center").   The  Project 
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Developers  will  work  with  the  Authority  on  a  child  care 
provision  agreement  to  be  agreed  upon  and  executed  by 
the  Project  Developers  and  the  Boston  Women's 
Commission,  which  plan  shall  set  forth  the  proposed 
child  day  care  program  and  program  design,  the 
responsibilities  for  expenses  associated  with  the  Child 
Care  Center,  the  proposed  child  day  care  population 
which  will  be  served  by  the  Child  Care  Center  and  the 
proposed  delivery  date  of  such  Child  Care  Center. 

The  Project  Developers  will  secure  the  initial 
operators  of  the  Job  Center  and  the  Child  Care  Center 
and  will  make  available  or  cause  to  be  made  available, 
the  initial  facilities  to  include  the  fixtures, 
furnishings  and  equipment  required  for  the  operation  of 
the  Job  Center  and  the  Child  Care  Center.   Children  of 
working  parents  from  the  Fenway  area  will  be  given 
priority  placement  in  the  Child  Care  Center.   The 
solicitation  of  proposals  for  a  provider  of  child  day 
care  services  to  the  Project,  together  with  the  Project 
Developer's  recommendations  with  respect  to  such 
proposals,  shall  be  made  available  to  the  community. 
The  Project  Developers  shall  consider  the  comments  and 
concerns  of  the  community  with  respect  to  such 
proposals.   The  quality  of  child  day  care  services  to  be 
provided  shall  be  the  Project  Developers'  first  priority 
in  selecting  the  provider.   The  Project  Developers  also 
agree  to  make  efforts  to  choose  a  provider  who  will  (a) 
maximize  the  af fordability  of  child  day  care  services; 
(b)  establish  after  school  programs  for  children  and 
parents  employed  at  the  Project;  (c)  cooperate  with 
Wheelock  College  to  provide  for  training  and  employment 
programs  for  child  day  care  providers,  if  such  program 
is  established  by  the  Project  Developers  and  Wheelock 
College,  the  establishment  of  such  program  to  be  subject 
to  an  agreement  being  reached  by  the  Project  Developers, 
Wheelock  College,  required  approvals  being  obtained  for 
such  program,  and  a  portion  of  the  Jobs  Contribution 
Grant  contributed  by  the  Project  Developers  pursuant  to 
Article  26B  of  the  Boston  Zoning  Code  being  made 
available  for  such  program;  and  (d)  provide  a  program 
for  family  day  care  coordination  to  assist  the 
neighborhoods  in  the  initial  process  of  licensing  child 
care  facilities,  to  train  providers  of  home  care 
services,  to  provide  space  for  activities  for  children, 
to  coordinate  a  lending  library  of  toys  and  to 
coordinate  centralized  billing. 
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(V)   Significant  Architectural  Features  (supporting  the 
requested  seven  (7)  year  extension). 

The  Project  will  result  in  the  renovation  of  an 
historic  landmark,  a  project  which  many  had  considered 
economically  infeasible.   However,  converting  an  old 
retail  and  storage  facility  into  a  modern  research  and 
development  facility  presents  numerous  unusual  design 
and  construction  features  in  order  to  make  the  Project 
possible.   Some  of  these  features  are  described  in  the 
letter  of  Notter  Finegold  &  Alexander  attached  hereto  in 
Appendix  G-1  and  the  report  attached  hereto  in  Appendix 
G-2.   The  Sears  Building  is  a  classic  example  of  Art 
Deco  design  which  will  be  carefully  restored  by  one  of 
the  City's  preeminent  restoration  architects.   Instead 
of  losing  an  important  historical  resource,  the  Project 
will  result  in  the  retention  of  this  resource  and  its 
conversion  to  an  important  economic,  as  well  as 
historic,  resource  for  the  neighborhood  and  the  City. 

The  Project  is  clearly  consistent  with  the  public  policy  of 
encouraging  the  growth  of  the  biomedical  research  field  in  the 
City  of  Boston  and,  in  particular,  in  this  area  adjacent  to  the 
Longwood  Medical  Neighborhood.   However,  the  conversion  of  a 
facility  like  the  Sears  Building  into  a  research  and  development 
facility  results  in  an  enormous  financial  burden  on  the  developers 
of  the  Project.   The  Project  will  provide  numerous  public 
amenities  and  other  public  benefits  as  described  above  and 
elsewhere  in  this  Application  and  has  broad  support  from  persons 
within  the  community  and  throughout  the  City  of  Boston.   All  of 
these  factors  provide  ample  reason  for  granting  the  requested 
extension. 

5.  Development  Schedule 

Commencement  of  Phase  lA  will  occur  with  the  acquisition  of 
the  Project  Area  by  OPA  and  the  lA  Partnership,  which  the 
Applicant  expects  to  occur  by  the  end  of  1991  or  early  1992. 
Commencement  of  Phase  IB  will  depend  upon  marketing  and  financing 
considerations.   A  tentative  development  schedule  for  Phase  lA  is 
attached  as  Appendix  S. 

6.  Public  Use  and  Benefit 

The  Applicant  believes  that  the  carrying  out  of  the  Project 
constitutes  a  public  use  and  benefit  for  the  reasons  set  forth  in 
Section  3(f)  above,  and  for  the  following  additional  reasons: 

(a)  In  accordance  with  the  Development  Plan  previously 
approved  by  the  Authority,  the  Project  will  provide  numerous 
public  benefits,  including: 
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physical  and  economic  revitalization  of  the  Fenway 
area,  including  job  opportunities  and  neighborhood 
services; 

construction  of  the  Emerald  Necklace  Park  and 
return  of  the  1.6  acre  Emerald  Necklace  Parcel  to 
the  Emerald  Necklace  Park  System  as  designed  by 
Frederick  Law  Olmsted; 

contributions  by  the  Project  Developers  under 
Boston's  housing  and  jobs  linkage  programs; 

the  funding  of  a  study  by  a  labor  market  economist 
of  unemployed  and  underemployed  Fenway  area 
residents  to  assist  with  the  allocation  of  jobs 
linkage  program  contributions; 

creation  of  a  job  training,  counseling  and  referral 
center  occupying  at  least  2,000  square  feet; 

allotment  of  at  least  8,000  square  feet  of  indoor 
space  and  additional  outdoor  space  for  a  day  care 
center  to  serve  at  least  100  children; 

a  $50,000  contribution  to  the  Boston  Transportation 
Department  to  conduct  an  area-wide  transportation 
study; 

a  $500,000  contribution  for  traffic  mitigation 
measures  to  be  effected  by  the  Boston 
Transportation  Department  in  the  Fenway  area; 

institution  of  a  Commuter  Mobility  Program  to 
maximize  use  of  mass  transit  and  ridesharing  by 
Project  users  and  visitors; 

contributions  of  up  to  $300,000  for  traffic 
improvements  in  connection  with  Phase  2  of  the 
Project; 

execution  of  a  Boston  Residents  Construction 
Employment  Plan  consistent  with  the  Boston 
Residents  Jobs  Policy  to  ensure  that  good  faith 
efforts  are  made  to  meet  the  Boston  Residents 
Construction  Employment  Standards; 

adoption  of  an  Employment  Opportunity  Plan  whereby 
the  Project  Developers  shall  use  good  faith  efforts 
to  make  available  to  Boston  residents  50%  of 
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certain  employment  opportunities  generated  by  the 
Project;  and 

-    execution  of  a  First  Source  Agreement  with  the 
Mayor's  Office  of  Jobs  and  Community  Services 
providing  for  use  of  the  services  of  the  Private 
Industry  Council  sponsored  by  "Boston  for  Boston" 
placement  office  employment  referrals. 

The  above-listed  public  benefits  are  more  particularly 
described  in  Section  4(e)  hereof,  in  the  Development  Plan,  in  the 
Cooperation  Agreement  for  Planned  Development  Area  No.  36  dated 
December  13,  1989  between  the  Authority  and  OPA,  as  amended  by 
Amendment  to  Cooperation  Agreement  for  Planned  Development  Area 
No.  36  dated  October  15,  1991  between  the  Authority  and  OPA  (the 
"Cooperation  Agreement"),  in  the  Development  Impact  Project 
Agreement  Including  Provisions  for  the  Jobs  Contribution  Grant  for 
Planned  Development  Area  No.  36  dated  December  13,  1989  between 
the  Authority  and  OPA,  as  amended  by  Amendment  to  Development 
Impact  Project  Agreement  Including  Provisions  for  the  Jobs 
Contribution  Grant  for  Planned  Development  Area  No.  36  dated 
October  15,  1991  between  the  Authority  and  OPA  (the  "DIP 
Agreement"),  and  in  the  Transportation  Access  Plan  Agreement 
between  The  City  of  Boston  Transportation  Department  and  OPA  dated 
April  9,  1990,  as  amended  by  Amendment  to  Transportation  Access 
Plan  Agreement  between  the  City  of  Boston  Transportation 
Department  and  OPA  dated  October  15,  1991  (the  "TAP  Agreement"). 
(The  Cooperation  Agreement,  as  amended,  is  attached  hereto  as 
Appendix  R,  and  the  DIP  Agreement  and  the  TAP  Agreement,  each  as 
amended,  are  both  attached  hereto  in  Appendix  T. )   All  of  the 
benefits  described  above  and  set  forth  in  the  Development  Plan, 
the  Cooperation  Agreement,  the  DIP  Agreement  and  the  TAP  Agreement 
shall  be  provided  as  part  of  the  Project  in  the  manner  set  forth 
herein  and  therein. 

The  Project  is  in  line  with  the  overall  planning  and 
development  objectives  of  the  City.   In  Resolutions  of  the  Boston 
Redevelopment  Authority  Regarding  Olmsted  Plaza  Development  Plan, 
dated  November  30,  1989  (the  "1989  Resolutions")  and  in  a 
Resolution  of  the  Boston  Redevelopment  Authority  dated  August  21, 
1991  (the  "1991  Resolution"),  the  Authority  made  the  finding  that 
the  Development  Plan  for  the  Project  and  Phase  2  conform  to  the 
general  plan  for  the  City  as  a  whole.   The  1991  Resolution 
reconfirmed  the  1989  Resolutions  and  reaffirmed  the  findings  made 
therein.   Such  findings  by  the  Authority  in  1989  and  1991  confirm 
that  the  Project  is  in  line  with  overall  planning  and  development 
objectives  of  the  City. 

(b)   The  Project  will  totally  eliminate  the  decadent 
conditions  in  the  Project  Area.   The  Project  will  eliminate  the 
dilapidated  warehouse  additions  to  the  Sears  Building, 
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rehabilitate  the  now-vacant  Sears  Building  for  productive  uses, 
create  a  well-designed  and  landscaped  research  center  on  the 
Olmsted  Plaza  Site  and  improve  the  condition  of  the  Van  Ness  Site. 
Furthermore,  in  the  1989  Resolutions  and  the  1991  Resolution  the 
Authority  found  that  the  Project,  together  with  Phase  2,   would 
turn  an  underutilized  site  in  the  Fenway  into  a  physical  and 
financial  asset  and  that,  through  the  use  of  materials  and  designs 
which  are  harmonious  with  the  surrounding  neighborhoods,  the 
Fenway  area  will  be  strengthened  without  compromising  the 
historical  and  architectural  integrity  of  such  area. 

(c)  The  Project  has  the  support  of  owners  and  users  of 
buildings  and  land  in  the  adjacent  areas,  including  the  [Fenway, 
Audubon  Circle  and  Mission  Hill  neighborhoods,  and  the  Longwood 
Medical  area].   See,  for  example,  the  letters  in  support  of  the 
Project  attached  as  Appendix  U. 

(d)  The  impact  of  the  Project  is  sufficient  to  warrant  its 
approval  under  Chapter  121A: 

(i)   It  is  estimated  that  a  total  of  over  1,700 
construction  jobs  will  be  generated  by  the  Project. 

(ii)   It  is  estimated  that  over  4,200  permanent  jobs  will 
be  supported  by  the  completed  Project.   The  Applicant 
anticipates  that  many  new  jobs  will  be  creased  by  new  and 
expanded  research  and  development  organizations  and  related 
businesses  locating  in  the  Project.   With  the  location  of 
research  laboratories  and  related  uses  to  the  Project, 
supporting  services  such  as  other  medical  and  scientific 
business,  as  well  as  retailers,  restaurants,  banks  and  other 
services  will  locate  in  and  around  the  Project.   In  addition 
to  job  creation,  the  planned  transportation  improvements,  the 
Emerald  Necklace  Park  and  other  amenities  planned  in 
connection  with  the  Project  will  contribute  to  the  economic 
benefits  of  the  Project  for  the  immediate  neighborhood. 

(iii)   The  Project  will  significantly  contribute  to 
meeting  the  critical  needs  of  the  community  for  employment, 
neighborhood  services,  child  care,  public  open  space  and 
transportation  improvements. 

(iv)   The  numerous  public  benefits  and  amenities  to  be 
provided  in  connection  with  the  Project,  as  more  particularly 
set  forth  in  Sections  3(f),  4(a)  and  6  hereof,  far  exceed  the 
amenities  that  would  normally  result  from  a  development 
project  in  the  Fenway  area. 

(ej   The  Project  will  improve  the  vehicular  and  pedestrian 
safety  of  the  area  by  mitigating  existing  traffic  problems 
through,  among  other  things,  contributions  to  capital  improvements 
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to  be  implemented  by  BTD,  providing  additional  parking  capacity, 
creating  well-lighted  and  more  convenient  pedestrian  ways  and 
reducing  air  and  noise  pollution.   Specific  measures  to  minimize 
traffic  generation  by  the  Project  are  set  forth  in  the  TAP 
Agreement  attached  hereto  as  Appendix  T. 

Furthermore,  the  Project  Area  is  ideally  situated  for 
pedestrian  access  given  its  location  as  the  link  between  the 
Fenway  area  and  the  Longwood  Medical  Area  on  one  side  and  Audubon 
Circle  and  its  connection  to  the  Boston  University  community  on 
the  other  side.   With  its  proximity  to  Fenway  Park  Station  on  the 
D  Branch  of  the  Green  Line  and  bus  routes  originating  in  nearby 
Kenmore  Square,  the  Project  Area  is  within  the  hub  of  the  area 
transit  system  where  subway  and  bus  routes  converge.   The  roadway 
access  to  and  from  the  Project  is  also  well-linked  via  Park  Drive 
and  Brookline  Avenue  to  access  Storrow  Drive  and  other  major 
routes  without  the  need  for  traffic  to  travel  distances  on 
neighborhood  streets. 

7.   Why  the  Project  Needs  Chapter  121A  Aids 

The  Project  requires  Chapter  121A  aids  because,  in  light  of 
the  current  condition  of  the  regional  economy,  the  Project  could 
not  be  developed,  and  the  public  benefits  to  be  provided  in 
connection  with  the  Project  would  not  be  possible  without 
designation  and  approval  under  Chapter  121A.   The  major  tenants  of 
Unit  lA,  who  are  also  to  have  expansion  rights  with  respect  to 
Unit  IB,  are  non-profit  organizations  for  whom  the  excise  payment 
under  Chapter  121A  is  a  crucial  financial  factor  enabling  them  to 
commit  to  the  Project.   Without  this  financial  incentive,  these 
tenants  —  who  are  also  among  the  principal  research  and  medical 
teaching  institutions  in  the  region  —  would  not  be  able  to 
consider  the  Project  a  feasible  alternative  in  their  search  for 
research  and  development  space.   As  non-profit  organizations, 
these  institutions  have  the  benefit  of  the  real  estate  taX' 
exemption  for  any  land  which  they  own  or  would  acquire.   Another 
critical  factor  is  that  such  non-profit  research  and  teaching 
institutions  must  compete  for  research  grants  as  a  source  of 
income.   The  predictable  level  of  tax  payments  available  under 
Chapter  121A  would  assist  these  institutions  in  maintaining  a 
consistent  and  reasonable  overhead  rate  and  allow  them  to  compete 
more  effectively  for  grants.   For  the  Project  to  attract  such 
institutions  as  tenants.  Chapter  121A  aids  are  necessary. 

Furthermore,  significant  additional  building  costs  will  be 
incurred  for  the  rehabilitation  of  a  certified  historic  building 
such  as  the  Sears  Building.   Reasons  for  additional  construction 
costs  for  rehabilitation  construction  of  the  Sears  Building  and 
the  installation  of  building  systems  are  highlighted  in  the  letter 
from  Notter  Finegold  +  Alexander  attached  as  Appendix  G-1.   In 
order  for  the  Sears  Building  to  be  adapted  to  a  new  use.  Chapter 
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121A  aids  are  necessary  so  that  the  Project  may  be  competitive 
with  other  available  research  and  development  space  in  Boston  and 
the  surrounding  communities. 

The  public  benefits  to  be  provided  in  connection  with  the 
Project,  which  are  set  forth  in  detail  in  Sections  4(e)  and  6 
hereof,  have  been  conceived  by,  and  are  the  product  of  the 
concerted  efforts  of,  the  City  and  the  Commonwealth  in  their 
commitment  to  a  community-based  planning  and  development  process 
unique  to  Boston.   Without  the  benefit  of  governmental 
intervention  by  approval  of  this  Application,  the  development  of 
the  Project  Area  will  be  severely  jeopardized,  along  with  the 
public  benefits  to  be  generated  by  the  Project.   The  permanent  and 
comprehensive  elimination  of  the  decadent  conditions  of  the 
Project  Area  cannot  be  accomplished  by  the  ordinary  operations  of 
private  enterprise,  but  require  the  aids  of  Chapter  121A. 

8.  Jobs  —  Boston  Resident  Preference 

The  Applicant  shall  cause  the  general  contractors  for  the 
Project,  to  the  best  of  the  contractor's  ability,  to  grant 
preference  in  hiring  to  Boston  residents  during  the  construction 
period.   Each  of  the  Project  Developers  will  execute  a  Boston 
Residents  Construction  Employment  Plan  providing  that  the  general 
contractors,  and  those  engaged  by  the  general  contractors  for 
construction  of  the  Project  on  a  craft  by  craft  basis,  will  be 
required  to  use  good  faith  efforts  to  meet  the  following  Boston 
Residents  Construction  Employment  standards:   (1)  at  least  50%  of 
the  total  employee  worker  hours  in  each  trade  shall  be  by  Boston 
Residents;  (2)  at  least  25%  of  the  total  employer  worker  hours  in 
each  trade  shall  be  by  minorities;  and  (3)  at  least  10%  of  the 
total  employee  worker  hours  shall  be  by  women. 

Each  of  the  Project  Developers  will  also  execute  a  Memorandum 
of  Understanding  and  First  Source  Agreement  in  connection  with  the 
Project.   Under  the  Memorandum  of  Understanding,  an  employment 
opportunity  plan  will  be  created  whereby  good  faith  efforts  will 
be  used  to  provide  that  50%  of  certain  employment  opportunities 
created  by  the  Project  will  be  made  available  to  Boston  Residents. 
The  First  Source  Agreement  will  provide  for  the  Applicant  to  use 
the  services  of  the  "Boston  for  Boston"  placement  office 
employment  referrals  sponsored  by  the  Private  Industry  Council 
before  undertaking  general  recruitment  for  entry  level  positions 
within  the  Project. 

9.  Affirmative  Action 

The  Applicant  agrees  that  neither  the  lA  Partnership  nor  OPA 
shall  discriminate  against  any  employee,  applicant  for  employment, 
tenant  or  applicant  for  tenancy  because  of  race,  color,  religious 
creed,  national  origin,  age,  or  sex,  and  that  the  contractors  and 
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subcontractors  for  the  Project  will  be  required  not  to  so 
discriminate.   Further,  the  lA  Partnership  and  OPA  shall  comply, 
and  shall  require  such  contractors  to  comply,  in  all  other 
respects  with  the  "Equal  Opportunity  Compliance  Policy"  of  the 
Authority  under  the  supervision  of  the  Authority's  Compliance 
Officer.   The  lA  Partnership  and  OPA  shall  also  require  the 
contractors  and  subcontractors  for  management  of  the  Project  to 
comply  with  the  foregoing. 

The  lA  Partnership  and  OPA  will  also  undertake  with  respect 
to  the  Project  the  measures  described  in  the  Cooperation  Agreement 
and  summarized  in  Sections  4(e)  and  6  hereof. 

10.   Additional  Determinations,  Findings  &  Approvals 

(a)  By  approval  of  this  Application,  the  Authority 
specifically  waives  any  procedural  requirements  of  the  Authority's 
aforesaid  Rules  and  regulations  with  which  this  Application  is  not 
in  conformity,  and  grants  all  approvals  needed  for  the  Project  to 
be  undertaken  as  herein  set  forth. 

(b)  By  approval  of  this  Application,  the  Authority  agrees 
that  (i)  neither  OPA  nor  the  lA  Partnership  nor  the  owner  of  any 
Subunit  or  other  severable  portion  of  the  Project  Area  (any 
Subunit  or  other  severable  portion  of  the  Project  Area  is  referred 
to  herein  as  a  "Severable  Area")  shall  have  any  personal  liability 
hereunder  or  under  any  agreement  or  undertaking  related  hereto, 
all  such  liability  being  limited  solely  to  the  assets  and  property 
of  the  applicable  Phase  or  Subphase;  (ii)  neither  OPA  nor  the  lA 
Partnership  nor  the  owner  of  any  Severable  Area  shall  have  any 
obligations  hereunder  with  respect  to  the  carrying  out  of  the 
Project  except  as  specifically  set  out  herein  or  in  any  agreements 
entered  into  as  required  hereby;  (iii)  each  and  every  obligation 
and  condition  contained  herein  or  in  any  agreement  or  undertaking 
related  hereto  is  and  shall  be  construed  to  be  a  separate  and 
independent  covenant  applying  separately  to  OPA,  the  lA 
Partnership,  and  the  owner  of  any  Severable  Area,  respectively, 
and  a  default  by  the  lA  Partnership,  OPA  or  the  owner  of  any 
Severable  Area  under  the  approval  hereof  or  under  any  agreement  or 
undertaking  related  hereto  shall  not  constitute  a  default  by  any 
other  such  party;  (iv)  the  liability  of  each  of  the  lA 
Partnership,  OPA  and  the  owner  of  any  Severable  Area  shall  be 
limited  solely  to  the  respective  assets  and  property  of  each  such 
party  with  respect  to  Phase  lA,  Phase  IB  and  Phase  2  or  any 
Subphase,  as  applicable,  and  no  partner,  venturer,  trustee, 
beneficiary,  shareholder,  officer,  director  or  the  like  of  such 
party  from  time  to  time,  or  such  person's  or  entity's  separate 
assets  or  property  shall  have  or  be  subject  to  any  liability 
hereunder;  (v)  the  vote  of  the  Authority  approving  this 
Application  shall  be  final  when  such  vote  is  taken  but  such 
approval  shall  not  become  effective  until  the  later  of  the  date  on 
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which  the  lA  Partnership  acquires  Unit  lA  and  OPA  acquires  the  OPA 
Property  or  January  1,  1992  and  shall  continue  subject  to  the 
terms  hereof  for  the  fifteen  (15)  year  period  specified  in 
Chapter  121A,  as  such  period  is  extended  for  seven  (7)  additional 
years  for  the  reasons  set  forth  in  Section  4(e)  hereof,  for  a 
total  of  twenty-two  (22)  years,  and  neither  Phase  lA,  Phase  IB, 
Phase  2,  the  lA  Partnership,  nor  OPA  shall  thereafter  be  subject 
to  the  obligations  of  Chapter  121A,  nor  enjoy  the  rights  and 
privileges  thereunder,  nor  be  subject  to  the  terms,  conditions  and 
obligations  of  the  approval  of  this  Application;  (vi)  all  of  the 
provisions  hereof  shall  be  binding  upon  and  inure  to  the  benefit 
of  OPA,  the  lA  Partnership  and  the  owner  of  each  Severable  Area 
and  their  respective  successors  and  assigns;  and  (vii)  whenever  in 
the  future  any  notice,  agreement,  consent  or  any  other  action  is 
required  of  the  Applicant  hereunder,  the  same  shall  be  treated  as 
authorized  and  sufficient  if  given  or  taken  by  OPA,  or,  from  and 
after  the  effective  date  hereof,  the  lA  Partnership  with  respect 
to  Phase  lA  and  OPA  with  respect  to  Phase  IB  and  Phase  2,  or,  from 
and  after  the  creation  of  any  Severable  Area,  the  owner  of  such 
Severable  Area  with  respect  to  the  corresponding  Subphase. 

(c)   By  its  approval  of  this  Application,  the  Authority 
hereby  (i)  approves  (x)  the  Minimum  Financing,  Construction 
Maintenance  and  Management  Standards  for  Phase  lA  attached  hereto 
as  Appendix  K-1  and  the  Minimum  Financing,  Construction, 
Maintenance  and  Management  Standards  for  Phase  IB  and  Phase  2 
attached  hereto  as  Appendix  K-2,  (y)  the  Proposed  Regulatory 
Agreement  for  Phase  lA  attached  hereto  as  Appendix  V-1  and  the 
Proposed  Regulatory  Agreement  for  Phase  IB  and  Phase  2  attached 
hereto  as  Appendix  V-2,  and  (z)  the  Subparcel  lA  Limited 
Partnership  Agreement  Not  to  Dispose  of  Interests  for  Phase  lA 
attached  hereto  as  Appendix  W-1  and  the  Olmsted  Plaza  Associates 
Agreement  Not  to  Dispose  of  Interests  for  Phase  IB  and  Phase  2 
attached  hereto  as  Appendix  W-2  (the  agreements  referenced  in  (y) 
and  (z)  are  collectively  as  the  "Regulatory  Agreements"); 
(ii)  authorizes  the  Director  to  take  any  action  and  to  execute  in 
the  name  of,  and  on  behalf  of  the  Authority,  the  Regulatory 
Agreements,  which  may  be  on  such  terms  and  conditions  as  the 
Director  deems  appropriate  and  in  the  best  interests  of  the 
Authority  and  the  City,  with  such  changes  to  the  Regulatory 
Agreements  as  the  Director,  in  his  discretion,  shall  determine  to 
be  necessary  or  desirable,  his  execution  and  delivery  of  any  such 
Regulatory  Agreements  or  taking  of  any  such  action  to  be 
conclusive  evidence  of  his  determination  and  of  the  authority 
granted  to  him  hereunder;  and  (iii)  approves  the  Section  6A 
Contract  of  Subparcel  lA  Associates  Limited  Partnership  for  Phase 
lA  attached  hereto  as  Appendix  P  and  the  Section  6A  Contract  of 
Olmsted  Plaza  Associates  for  Phase  IB  and  Phase  2  attached  hereto 
as  Appendix  Q  (collectively,  the  "6A  Agreements"),  subject  to  any 
changes  to  the  6A  Agreements  as  the  Commissioner  of  Assessing 
shall  determine  to  be  necessary  or  desirable. 
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(d)  The  Authority  hereby  grants  permission  for  the  Project 
to  deviate  from  such  zoning,  health  and  fire  laws,  codes, 
ordinances  and  regulations  as  set  forth  in  Appendix  X  attached 
hereto  and  made  a  part  hereof,  and  the  Authority  hereby  finds  that 
such  permission  may  be  granted  without  substantially  derogating 
from  the  intent  and  purposes  of  such  laws,  codes,  ordinances  and 
regulations.   Without  limiting  the  foregoing,  the  Authority  hereby 
grants  permission  for  the  portions  of  the  Project  constituting  the 
Sears  Building  to  deviate  from  Section  26Ai  of  Chapter  148  of  the 
Massachusetts  General  Laws  as  set  forth  in  Appendix  X  with  respect 
to  the  schedule  for  installation  of  automatic  sprinklers,  and  the 
Authority  hereby  finds  that  the  schedule  for  installation  of 
automatic  sprinklers  has  been  specified  in  Appendix  X  and  that 
such  method  of  scheduling  installation  will  sufficiently  satisfy 
the  intent  and  purposes  of  Chapter  148  of  the  Massachusetts 
General  Laws.   The  Authority  also  hereby  grants  permission  for  the 
construction  of  parking  garages  on  the  Olmsted  Plaza  Site  and  on 
the  Van  Ness  Site  consistent  with  this  Application  within  500  feet 
of  one  or  more  buildings  occupied  in  whole  or  in  part  as  a  public 
or  private  school  having  more  than  50  pupils,  and  as  a  public  or 
private  hospital  having  more  than  25  beds,  and  as  a  church,  as  set 
forth  in  Section  3(d)  of  this  Application,  and  hereby  finds  that 
the  construction  of  parking  garages  on  the  Olmsted  Plaza  Site  and 
on  the  Van  Ness  Site  consistent  with  this  Application  within  500 
feet  of  one  or  more  of  such  buildings  occupied  in  whole  or  in  part 
as  a  public  or  private  school,  as  a  public  or  private  hospital, 
and  as  a  church,  as  set  forth  in  Section  3(d)  and  Appendix  X  of 
this  Application  will  not  be  substantially  detrimental  to  such 
schools,  hospitals  or  churches. 

(e)  Upon  request  of  OPA,  the  Authority  may  terminate  any 
approvals  now  or  hereafter  given  by  the  Authority  relative  to  the 
Project.   After  the  creation  of  the  lA  Partnership,  upon  the 
request  of  the  lA  Partnership,  the  Authority  may  terminate  any 
approvals  now  or  hereafter  given  by  the  Authority  relative  to 
Phase  lA,  and  upon  the  request  of  OPA,  the  Authority  may  terminate 
any  approvals  now  or  hereafter  given  by  the  Authority  relative  to 
Phase  IB  and  Phase  2.   After  the  creation  of  any  Severable  Area, 
upon  the  request  of  the  owner  of  such  Severable  Area,  the 
Authority  may  terminate  any  approvals  now  or  hereafter  given  by 
the  Authority  relative  to  such  Severable  Area.   The  effective  date 
of  any  such  termination  shall  be  such  date  as  may  be  approved  by 
the  Authority,  and  such  termination  shall  be  subject  to  such  other 
terms  and  conditions  as  the  Authority  deems  appropriate. 
Following  any  such  termination,  the  Project  and  the  Project  Area, 
or  the  applicable  portion  thereof,  shall  no  longer  be  subject  to 
the  provisions  of  Chapter  121A  of  the  General  Laws  of  the 
Commonwealth  of  Massachusetts  or  of  Chapter  652  of  the  Acts  of 
1960,  both  as  amended,  and  thereafter  shall  neither  enjoy  the 
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benefits  of  nor  be  subject  to  the  provisions  of  said  laws  or 
regulations  thereunder. 

(f)   The  obligations  of  the  lA  Partnership  pursuant  to  this 
Application  are  conditioned  in  all  respects  upon  the  issuance,  as 
applicable,  to  the  lA  Partnership  of  all  permissions,  variances, 
permits  and  licenses  that  may  be  required  with  respect  to  the 
construction,  maintenance  and  management  of  Phase  lA,  whether  or 
not  the  same  are  specified  in  this  Application,  upon  Phase  lA 
being  exempt  from  taxation  under  Section  10  of  Chapter  121A  and 
upon  the  gross  income  of  the  lA  Partnership  for  purposes  of 
Section  10  of  Chapter  121A  being  limited  to  gross  income  actually 
received  by  the  lA  Partnership.   The  obligations  of  OPA  pursuant 
to  this  Application  are  conditioned  in  all  respects  upon  the 
issuance,  as  applicable,  to  OPA  of  all  permissions,  variances, 
permits  and  licenses  that  may  be  required  with  respect  to  the 
construction,  maintenance  and  management  of  Phase  IB  and  Phase  2, 
whether  or  not  the  same  are  specified  in  this  Application,  upon 
Phase  IB  and  Phase  2  being  exempt  from  taxation  under  Section  10 
of  Chapter  121A,  and  upon  the  gross  income  of  OPA  for  purposes  of 
Section  10  of  Chapter  121A  being  limited  to  gross  income  actually 
received  by  OPA.   The  obligations  of  the  owner  of  any  Severable 
Area  pursuant  to  this  Application  are  conditioned  in  all  respects 
upon  the  issuance,  as  applicable,  to  the  owner  of  such  Severable 
Area  of  all  permissions,  variances,  permits  and  licenses  that  may 
be  required  with  respect  to  the  construction,  maintenance  and 
management  of  the  Subphase  corresponding  to  such  Severable  Area, 
whether  or  not  the  same  are  specified  in  this  Application,  upon 
said  Subphase  being  exempt  from  taxation  under  Section  10  of 
Chapter  121A,  and  upon  the  gross  income  of  the  owner  of  such 
Severable  Area  for  purposes  of  Section  10  of  Chapter  121A  being 
limited  to  gross  income  actually  received  by  said  owner.   Neither 
the  lA  Partnership  nor  OPA  nor  the  owner  of  any  Severable  Area 
shall  be  held  in  any  way  liable  for  delays  which  may  occur  in  the 
construction,  repair  and  maintenance  of  Phase  lA,  Phase  IB,  Phase 
2  or  a  Subphase,  as  applicable,  or  failure  to  perform  its 
obligations  under  this  Application  or  otherwise,  by  reason  of 
scarcity  of  materials  or  labor,  labor  difficulties,  damage  by  fire 
or  other  casualty  or  any  other  cause  beyond  the  reasonable  control 
of  the  lA  Partnership  or  OPA  or  the  owner  of  such  Severable  Area, 
as  applicable.   The  lA  Partnership,  OPA,  and  the  owner  of  any 
Severable  Area  shall  each  use  due  diligence  to  secure  all  such 
permissions,  variances,  permits  and  licenses  and  to  overcome  all 
such  delays. 

11.   List  of  Appendices 
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Associates  Limited  Partnership 
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EXECUTED   THIS      \   h^^    DAY   OF    C" X^~kr}c>P ^,    1991. 


OLMSTED  PLAZA  ASSOCIATES, 

a  Massachusetts  general  partnership 

By:   JMB/Olmsted  Limited  Partnership,  its 
general  partner 


By:   JMB/Olmstedfyinc. 


By:   Macomber-Olmsted  Plaza  Associates 
Limited  Partnership 

By:   MOPA,  Inc. 

By:  \^\MC^       -^lArlL^Si^ 

COMMONWEALTH  OF  MASSACHUSETTS 

{llllc,    ss.  October^,  1991 

T^en  personally  appeared  the  above-named'R.y^  .tWsciH^iT^  >  TP^^^^^- 
the  X/^T  L/.i?.L(prJ'uiL(.'U^        of  JMB/Olmsted,  Inc.,  and,  being  duly 
sworn,  acknowledged  the  foregoing  instrument  to  be  the  free  act 
and  deed  of  JMB/Olmsted,  Inc.  and  made  oath  that,  to  the  best  of 
his/her  knowledge  and  belief,  the  statements  contained  in  the 
foregoing  Application  are  true. 

Before  me. 


Notary  Public 

My  commission  expires: 
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COMMONWEALTH  OF  MASSACHUSETTS 

'^Xj^^^i.        '    ss.  October  \%_,    1991 

Then  personally  appeared  the  above-named  ^XJ\for\  (^ IcW'^ S"Vf 

the  •V^'(^:>\Q!gO\  of  MOPA,  Inc.,  and,  being  duly  sworn, 

acknowledged  the  foregoing  instrument  to  be  the  free  act  and  deed 
of  MOPA,  Inc.  and  made  oath  that,  to  the  best  of  his/her  knowledge 
and  belief,  the  statements  contained  in  the  foregoing  Application 
are  true. 


Before  me. 


Notary  PuDlic 

My  commission  expires:  '^i|ulC|7 
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Olmsted  Plaza  Associates 
Partnership  Agreement 

THIS  PARTNERSHIP  AGREEMENT  is  made  and  entered  into  as  of 
June  ^,  1989  by  and  between  JMB/Olmsted  Limited  Partnership,  an 
Illinois  limited  partnership  ("JMB/Olmsted")  and  Macomberroimsted 
Plaza  l^»nei  "'t'f^  Limited  Partnership,  a  Delawage  limited 
partnership  ("MOPA").  ^A\>.-.^ 

WITNESSETH: 

^,_.  ___  —  _  —  —  ___ 

The  parties  desire  to  enter  into  this  Partnership  for  the 
purposes  of:   (i)  acquiring  three  parcels  of  real  property 
commonly  known  as  (a)  Sears  Catalog  Merchandise  Distribution 
Center  located  at  201  Brookline  Avenue,  (b)  a  surface  parking  lot 
located  at  the  northwest  corner  of  Jersey  Way  and  Peterborough 
Street,  and  (c)  a  surface  parking  lot  located  at  the  southwest 
corner  of  Yawkey  Way  and  Van  Ness  Street,  all  of  which  are 
situated  in  the  City  of  Boston,  County  df  Suffolk,  Commonwealth  of 
Massachusetts,  and  are  legally  described  as  Parcel  I,  Parcel  II 
and  Parcel  III,  respectively,  on  Exhibit  A  attached  hereto  and 
made  a  part- hereof ,  together  with  all  improvements,  buildings, 
structures,  and  attached  fixtures  located  thereon  and  all  rights, 
privileges,  easements  and  appurtenances,  if  any,  thereunto 
belonging,  and  certain  personal  property  used  in  connection  with 
the  operation  of  such  real  property  (such  real  and  personal 
property,  collectively,  is  referred  to  herein  as  the  "Property"); 
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(ii)  redeveloping  the  Property  into  a  mixed-use  complex  including, 
but  not  limited  to,  convenience  retail  incidental  to  other 
Property  uses,  conmercial  office  space,  medical  research  and/or 
administrative  facilities,  hotel  space  and  parking  garage  space, 
all  as  the  Partners  shall  hereafter  mutually  agree  (the  Property, 
as  it  shall  be  redeveloped  by  the  Partnership,  is  referred  to 
herein  as  the  "Project");  (iii)  owning  and  operating  the  Project, 
together  with  any  other  property  which  the  Partnership  may 
hereafter  acquire,  in  the  manner  set  forth  in  this  Agreement;  and 
(iv)  causing  the  parcel  of  land  described  as  Parcel  IV  on 
Exhibit  A  to  be  conveyed  to  the  City  of  Boston  or  another 
governmental  agency  or  non-profit  organization  for  restoration  as 
part  of  the  Olmsted  "Emerald  Necklace"  park  system. 

NOW,  THEREFORE,  for  and  in  consideration  of  the  premises 
hereof,  the  mutual  covenants  and  agreements  set  forth  herein,  and 
for  other  good  and  valuable  consideration,  the  receipt  and 
sufficiency  of  which  are  hereby  acknowledged,  JMB/Olmsted  and  MOPA 
hereby  covenant,  stipulate  and  agree  as  follows: 

ARTICLE  I 
DEFINITIONS 

For  th«  purposes  of  and  as  used  in  this  Agreement,  the 
following  teraa  shall  have  the  following  meanings: 

Additional  Contributions.  The  term  "Additional 
Contributions"  shall  have  the  meaning  given  in  Section  5.2  hereof. 
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Administrative  Officer.  The  term  "Administrative  Officer" 
shall  have  the  meaning  given  in  Section  10.3  hereof. 

Affiliate.  The  term  "Affiliate"  shall  mean  a  corporation, 
partnership  or  other  entity  or  person  which  or  in  which  a  Partner, 
either  directly  or  indirectly  through  one  or  more  intermediaries, 
(a)  controls  or  has  the  right  to  control,  (b)  is  controlled  by  or 
(c)  is  under  common  management  control  with  the  other  specified 
corporation,  partnership  or  other  entity  or  person,  (d),  in  the 
case  of  JMB/Olmsted,  is  controlled  by  Neil  G.  Bluhm  or  Judd  D. 
Malkin,  their  respective  family  members  or  trusts  established  for 
their  benefit  or  the  benefit  of  such  family  members,  or  (e)  in  the 
case  of  MOPA,  is  George  Nacomber,  Byron  Gilchrest,  Anthony 
Pangaror  or  any  entity  controlled  by  any  of  them,  or  their  family  ' 
members,  or  any  trusts  established  for  their  benefit  or  the 
benefit  of  such  family  members. 

Aggregate  Partnership  Capital.  The  term  "Aggregate 
Partnership  Capital"  shall  have  the  meaning  given  in  Section  5.3 
hereof. 

Base  Amount.  The  term  "Base  Amount"  shall  have  the  meaning 
given  in  Section  S.3  hereof. 

Board  Representatives.  The  term  "Board  Representatives" 
shall  have  th«  Bcaning  given  in  Section  10.1  hereof. 

Borrower.  The  term  "Borrower"  shall  have  the  meaning  given 
in  Section  13. 3. f  hereof. 
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Budget.   The  term  "Budget"  shall  have  the  meaning  given  in 

Section  10.4  hereof. 

Capital  Account.  The  term  "Capital  Account"  of  a  Partner 

shall  mean  that  account  maintained  for  the  Partner  in  accordance 

with  Article  VI  hereof. 

Carrying  Value.  The  term  "Carrying  Value"  shall  mean,  with 

respect  to  any  assetr  the  asset's  adjusted  basis  for  federal 

income  tax  purposes r  except  as  follows: 

(i)   The  initial  Carrying  Value  of  any  asset 
contributed  (or  deemed  contributed)  to  the  Partnership  shall 
be  such  asset's  gross  fair  market  value  at  the  time  of  such 
contribution; 

(ii)  The  Carrying  Values  of  all  Partnership  assets 
shall  be  adjusted  to  equal  their  respective  gross  fair  market 
values  at  the  times  specified  in  clause  (d)  of  Article  VI  if 
the  Partnership  has  elected  to  adjust  the  Partners'  Capital 
Accounts  as  provided  in  such  clause  (d);  and 

(iii)   If  the  Carrying  Value  of  an  asset  has  been 
determined  pursuant  to  clause  (i)  or  (ii)  of  this  definition, 
such  Carrying  Value  shall  thereafter  be  adjusted  in  the  same 
aann«c  as  would  the  asset's  adjusted  basis  for  federal  income 
tax  purposes  except  that  depreciation  deductions  shall  be 
computed  in  accordance  with  clause  (i)  of  the  definition  of 
"Net  Profits"  and  "Net  Losses." 
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Cash  Flow  Available  for  Distribution.   The  term  "Cash  Flow 
Available  for  Distribution"  shall  mean,  with  respect  to  any  fiscal 
period,  the  sum  of  all  cash  receipts  of  the  Partnership  from 
rents,  lease  paymentSr  and  any  and  all  other  sources  (including 
any  amounts  earned  on  the  Partnership's  operating  reserve  account, 
capital  contributions,  sale  proceeds  and  refinancing  proceeds), 
less  the  sum  of  the  following  amounts: 

(i)  cash  disbursements  for  insurance,  real  estate 
taxes,  legal  expenses,  sales  or  brokerage  commissions, 
management  expenses,  utilities,  repairs  and  maintenance, 
accounting,,  statistical  or  bookkeeping  services  or  equipment, 
salaries,  advertising  and  promotion,  and  any  and  all  other 
items  which  are  customarily  considered  to  be  "operating 
expenses"  of  the  Partnership,  including,  without  limitation, 
fees  payable  in  accordance  with  Article  XII; 

(ii)  payments  of  interest,  principal  -and  premium  under 
any  indebtedness  of  the  Partnership  to  third  parties; 

(iii)  payments  made  for  capital  construction; 
acquisitions,  alterations  or  improvements  by  the  Partnership; 

(iv)  cash  disbursed  or  to  be  disbursed  in  connection 
with  or  as  an  expense  of  any  financing,  refinancing,  sale  or 
other  disposition  of  any  assets  of  the  Partnership;  and 

(V)  reasonable  reserves  established  by  the  Partners. 
Code.  The  term  "Code"  shall  mean  the  Internal  Revenue  Code 
of  1986,  as  amended  from  time  to  time. 
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Completion.  The  term  "Completion"  shall  mean  the  date  of 
issuance  of  the  first  certificate  of  occupancy  issued  by  a 
governmental  authority  for  any  building  constituting  a  portion  of 
the  Project. 

Construction  Loan.   The  term  "Construction  Loan"  shall  mean 
the  construction  loan  financing(s)  for  the  Project. 

Controlling  Persons.   The  term  "Controlling  Persons"  shall 
have  the  meaning  given  in  Section  13. 3. c  hereof. 

Deemed  Capital.  The  term  "Deemed  Capital"  shall  have  the 
meaning  given  in  Section  5.3  hereof. 

Defaulting  Partner.  The  term  "Defaulting  Partner"  shall  have 
the  meaning  given  in  Section  5.3  hereof. 

Deficit  Amount.  The  term  "Deficit  Amount"  shall  have  the 
meaning  given  in  Section  5.3  hereof. 

ERISA.   The  term  "ERISA"  shall  mean  the  Employee  Retirement 
Income  Security  Act  of  1974,  as  amended. 

Event  of  Dissolution.  The  term  "Event  of  Dissolution"  shall 
mean  any  one  of  the  events  set  forth  in  Section  14.2  hereof. 

Excess  Negative  Balance.  The  term  "Excess  Negative  Balance" 
for  a  Partner  shall  mean  the  excess,  if  any,  of  (i)  the  negative 
balance  in  a  Partner's  Capital  Account  after  reducing  such  balance 
by  the  net  adjustacntSr  allocations  and  distributions  described  in 
Treasury  Regulation  Section  1.704-l(b) (2) (ii) (d) (4) ,  (5)  and  (6) 
which,  as  of  the  end  of  the  Partnership's  taxable  year  are 
reasonably  expected  to  be  made  to  such  Partner,  over  (ii)  the  sum 
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of  (A)  the  amount,  if  any,  which  the  Partner  is  required  to 
restore  to  the  Partnership  upon  liquidation  of  his  interest  in  the 
Partnership  (or  which  is  so  treated  pursuant  to  Treasury 
Regulation  Section  1.704-l(b) (2) { ii) (c) ) ,  (B)  the  Partner's  share 
(as  determined  under  Treasury  Regulation  Section  1.704- 
lT(b) (4) (iv) (f ) )  of  the  Partnership's  Minimum  Gain  computed  solely 
with  respect  to  Nonrecourse  Debt  other  than  Partner  Nonrecourse 
Debt,  (C)  the  Partner's  share  (as  determined  under  Treasury 
Regulation  Section  1.704-lT(b) (4) (iv) (h) (5) )  of  the  Partnership's 
Minimum  Gain  computed  solely  with  respect  to  any  Partner 
Nonrecourse  Debt-  for  which  the  Partner  bears  the  economic  risk  of 
loss  and  (D)  the  Partner's  share  (as  determined  under  Code 
Section  752)  of  any  recourse  indebtedness  of  the  Partnership  to 
the  extent  that  such  indebtedness  could  not  be  repaid  out  of  the 
Partnership's  assets  if  all  of  the  Partnership's  assets  were  sold 
at  their  respective  Carrying  Values  as  of  the  end  of  the  fiscal 
year  or  other  period  and  the  proceeds  from  the  sales  were  used  to 
pay  the  Partnership's  liabilities.  For  purposes  of  clause  (D) 
above,  the  amounts  computed  pursuant  to  clause  (A)  above  for  each 
Partner  shall  be  considered  to  be  proceeds  from  the  sale  of  the 
assets  of  the  Partnership  to  the  extent  such  amounts  would  be 
available  to  satisfy  (directly  or  indirectly)  the  indebtedness 
specified  in  clause  (D). 

Fair  Market  Value.  The  term  "Fair  Market  Value"  shall  have 
the  meaning  given  in  Section  15.3  hereof. 
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Financing  Inducements.  The  term  "Financing  Inducements" 
shall  have  the  meaning  given  in  Section  5.2  hereof. 

Holder.  The  term  "Holder"  shall  have  the  meaning  given  in 
Section  13. 3. a  hereof. 

Institutional  Lender.   The  term  "Institutional  Lender"  shall 
have  the  meaning  given  in  Section  13. 3. £  hereof. 

JMB/Olmsted.  The  term  "JMB/Olmsted"  shall  mean  JMB/Olmsted 
Limited  Partnership/  an  Illinois  limited  partnership. 

Loaning  Partner.  The  term  "Loaning  Partner"  shall  have  the 
meaning  given  in  Section  5.3  hereof. 

Major  Decisions.  The  term  "Major  Decisions"  shall  mean  those 
major  decisions  set  forth  in  Section  10.2  hereof. 

NDA.  The  term  "MDA**  shall  mean  Macomber  Development 
AssociateSr  L.P.»  a  Delaware  limited  partnership. 

Minimum  Gain.  The  term  "Minimum  Gain"  for  the  Partnership 
shall  mean  the  amount  determined  by  computing,  with  respect  to 
each  Nonrecourse  Debt  of  the  Partnership,  the  amount  of  Net 
Profitr  if  any»  that  would  be  realized  by  the  Partnership  if  it 
disposed  of  the  property  securing  such  debt  in  full  satisfaction 
thereof*  and  by  then  aggregating  the  amounts  so  computed.  For 
purposes  of  determining  the  amount  of  such  Net  Profit  with  respect 
to  a  debtr  the  Carrying  Value  of  the  asset  securing  the  debt  shall 
foe  allocated  among  all  the  debt  that  the  asset  secures  in  the 
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manner  set  forth  in  Treasury  Regulation  Section  1.704- 
lT(b) (4)(iv)(c)  and  Treasury  Regulation  Section  1.704- 
lT{bJ (4)(iv) (h) (6)  (or  successor  provisions). 

HOPA.  The  term  "MOPA"  shall  mean  Macomber  Olmsted  Plaza 
Associates  Limited  Partnership,  a  Massachusetts  limited 
partnership. 

MPL.  The  term  **MPL"  shall  mean  Macomber  Properties  Limited, 
L.P.,  a  Delaware  limited  partnership. 

Net  Profits  and  Net  Losses.   The  terms  "Net  Profits"  and  "Net 
Losses"  shall  mean  the  taxable  income  or  loss,  as  the  case  may  be, 
for  a  period  (or  from  a  transaction)  as  determined  in  accordance 
with  Code  Section  703(a)  (for  this  purpose,  all  items  of  income, 
gainr  loss,  or  deduction  required  to  be  separately  stated  pursuant 
to  Code  Section  703(a)(1)  shall  be  included  in  taxable  income  or 
loss)  cooputed  with  the  following  adjustments: 

(i)   Items  of  gain,  loss,  and  deduction  shall  be 
computed  based  upon  the  Carrying  Values  of  the  Partnership's 
assets  rather  than  upon  the  assets'  adjusted  bases  for 
federal  income  tax  purposes,  and,  in  particular,  the  eunount 
of  any  deductions  for  depreciation  or  amortization  with 
respect  to  an  asset  for  a  period  shall  equal  such  asset's 
Carrying  Value  multiplied  by  a  fraction  the  numerator  of 
which  shall  be  the  amount  of  depreciation  or  amortization 
with  respect  to  such  asset  allowable  for  federal  income  tax 


-9- 


for  such  period  and  the  denominator  of  which  shall  be  such 
asset's  adjusted  basis; 

(ii)   Any  tax-exempt  income  received  by  the  Partner- 
ship shall  be  included  as  an  item  of  gross  income; 

(iii)   The  amount  of  any  adjustments  to  the  Carrying 
Values  of  any  assets  of  the  Partnership  pursuant  to  Code 
Section  743  shall  not  be  taken  into  account;  and 

(iv)   Any  expenditure  of  the  Partnership  described 
in  Code  Section  705(a)(2)(B)  (including  any  expenditures 
treated  as  being  described  in  Section  705(a)(2)(B)  pursuant 
to  Treasury  Regulations  under  Code  Section  704(b))  shall  be 
treated  as  a  deductible  expense. 

Nonrecourse  Debt.  The  term  "Nonrecourse  Debt"  shall  mean  any 
liability  of  the  Partnership  that  either  (i)  is  treated  as 
nonrecourse  for  purposes  of  Treasury  Regulation  Section  1.1001-2 
or  (ii)  with  respect  to  which  the  creditor's  right  to  repayment  is 
limited  to  one  or  more  of  the  assets  of  the  Partnership. 

Offeree  Partner.  The  term  "Offeree  Partner"  shall  have  the 
meaning  given  in  Section  16.2  hereof. 

Offering  Partner.  The  term  "Offering  Partner"  shall  have  the 
meaning  given  in  Section  16.2  hereof. 

Other  Partner »"  The  term  "Other  Partner"  shall  have  the 
meanings  given  in  Section  13. 3. b  and  Section  13.4  hereof. 
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Partner.  The  term  "Partner"  shall  mean  any  single  member  of 
the  Partnership  at  any  given  time  and  from  time  to  time,  initially 
JMB/Olfflsted  or  MOPA,  and  all  successors  and  permitted  assignees  of 
any  Partner. 

Partner  Nonrecourse  Debt.  The  term  "Partner  Nonrecourse 
Debt"  shall  mean  any  Nonrecourse  Debt  of  the  Partnership  with 
respect  to  which  a  Partner  or  an  affiliate  of  a  Partner  bears  the 
economic  risk  of  loss  within  the  meaning  of  Treasury  Regulation 
Section  1.704-lT(b) (4) (iv) (k) (1) . 

Partners.  The  term  "Partners"  shall  mean  all  members  of  the 
Partnership  collectively  at  any  given  time  and  from  time  to  time, 
initially  JMB/Olfflsted  and  NOPA,  and  all  successors  and  permitted 
assignees  of  the  Partners. 

Partnership.  The  term  "Partnership"  shall  mean  the 
Massachusetts  general  partnership  created  pursuant  to  this 
Agreement. 

Permanent  Loan.  The  term  "Permanent  Loan"  shall  mean  the 
permanent  loan  financing (s)  for  the  Project. 

Permitted  Transfer.  The  term. "Permitted  Transfer"  shall  have 
the  meaning  given  in  Section  13.3  hereof. 

Pledgee.  The  term  "Pledgee"  shall  have  the  meaning  given  in 
Section  13. 3. f  hereof. 

Prime  Rate.  The  term  "Prime  Rate"  shall  mean  and  be  defined 
as  the  rate  publicly  announced  from  time  to  time  by  The  Bank  of 
Mew  England,  M.A. ,  Boston,  Massachusetts  as  its  Prime  Rate. 
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Project.   The  term  "Project"  shall  have  the  meaning  given  in 
the  Witness  clause. 

Project  Officers.  The  term  "Project  Officers"  shall  have  the 
meaning  given  in  Section  10.1  hereof. 

Property.  The  term  "Property"  shall  have  the  meaning  given 
in  the  Witness  clause. 

Purchaser.   The  term  "Purchaser"  shall  have  the  meaning  given 
in  Section  13. 3. f  hereof. 

Purchasing  Partner.   The  term  "Purchasing  Partner"  shall  have 
the  meaning,  within  the  context  of  Article  XV  hereof,  given  in 
Section  15.2  hereof  and,  within  the  context  of  Article  XVI  hereof, 
given  in  Section  16.3  hereof. 

Receiving  Partner.  The  term  "Receiving  Partner"  shall  have 
the  meaning  given  in  Section  13.4  hereof. 

Respective  Interests.   The  term  "Respective  Interests"  shall 
have  the  meaning  given  in  Article  VII  hereof. 

Selling  Partner.  The  term  "Selling  Partner"  shall  have  the 
meanings  given  in  Section  13.3,  Section  13.4  and  Section  16.3 
hereof. 

Terminated  Partner.  The  term  "Terminated  Partner"  shall  have 
the  meaning  given  in  Section  15.2  hereof. 

Valuation  Date.  The  term  "Valuation  Date"  shall  have  the 
meaning  given  in  Section  15.3  hereof. 


-12- 


ARTICLE  II 
THE  PARTNERSHIP 

2.1  Formation.  The  Partners  do  hereby  create,  establish, 
form  and  enter  into  the  Partnership  solely  for  the  limited 
purposes  and  within  the  limited  scope  set  forth  in  this  Agreement 
and  for  no  other  purpose  or  purposes  whatsoever. 

2.2  Name.  The  business  affairs  of  the  Partnership  shall  be 
conducted  under  the  name  Olmsted  Plaza  Associates  or  such  other 
name  as  shall  hereafter  be  agreed  upon  by  the  Partners. 

2.3  Principal  Place  of  Business.   The  principal  place  of 
business  of  the  Partnership  is  located  at  c/o  JMB/Urban 
Development  Co.,  Four  Copley  Place,  Suite  600,  Boston,  MA  02116, 
and  may  subsequently  be  located  at  such  other  place  as  the  Project 
Officers  may  from  time  to  time  determine. 

2.4  Governing  Law.   Except  as  expressly  provided  herein  to 
the  contrary,  the  rights  and  obligations  of  the  Partners  and  the 
management,  administrationr  operation  and  termination  of  the 
Partnership  shall  b«  governed  by  the  Uniform  Partnership  Act  as 
enacted  in  the  Conaonvcalth  of  Massachusetts. 

2.5  Natuf  of  Partnership  Interests.  A  Partner's  interest 
in  the  Partasrship  shall  be  personal  property  for  all  purposes. 
The  Project  and  all  other  property,  both  real  and  personal,  owned 
by  the  Partnership  shall  be  deemed  to  be  owned  by  the  Partnership 
as  an  entity  and  no  Partner,  individually,  shall  have  any  owner- 
ship of  or  other  interest  in  such  Partnership  property. 
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2.6  Term.  The  term  of  the  Partnership  shall  commence  upon 
the  date  of  this  Agreement  and  shall  continue  for  a  term  of  45 
yearsr  unless  the  Partnership  is  sooner  terminated  in  accordance 
with  this  Agreement. 

ARTICLE  III 
REPRESENTATIONS  AND  WARRANTIES 
3.1  JMB/Olmsted.   To  induce  NOPA  to  execute,  deliver  and 
perform  its  obligations  under  this  Agreement,  JMB/Olmsted  hereby 
makes  the  following  representations  and  warranties: 

a.  Due  Organization.   JMB/Olmsted  is  a  duly  organized 
limited  partnership  validly  existing  under  the  laws  of  the  State 
of  Illinois. 

b.  Authority.  The  execution,  delivery  and  performance 
of  this  Agreement  by  JMB/Olmsted  have  been  authorized  by  all 
necessary  actions  of  JNB/Olmsted,  and  this  Agreement  is  the  valid, 
legal  and  binding  obligation  of  JMB/Olmsted  enforceable  against 
JMB/Olmsted  in  accordance  with  its  terms.  No  consent  or 
permission  for  the  execution  and  delivery  of  this  Agreement  or  for 
the  transactions  contemplated  by  this  Agreement  is  required  under 
any  covenant,  agreement  or  encumbrance  to  which  JMB/Olmsted  or  any 
Affiliate  is  a  party  or  under  any  law  or  regulation  of  any 
governmental  entity  or  jurisdiction. 

c.  Litigation.  As  of  the  date  of  this  Agreement, 
there  is  no  action,  suit  or  proceeding  pending  or,  to  the  best 
knowledge  of  JNB/Olmsted,  threatened,  before  any  court. 
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administrative  agency  or  other  governmental  authority  wherein  an 
unfavorable  decision,  ruling  or  finding  would  prevent  consummation 
of  this  Agreement;  and  to  the  best  knowledge  of  JMB/Olmsted, 
JMB/Olmsted  is  not  in  violation  of,  or  in  default  with  respect  to, 
any  judgment,  order,  writ,  injunction,  decree  or  rule  of  any 
court,  administrative  agency,  governmental  authority  or  in  any 
material  respect  under  any  regulation  of  any  governmental  agency 
or  authority,  which  violation  or  default  would  prevent 
consummation  of  this  Agreement. 

d.   No  Default.  As  of  the  date  of  this  Agreement, 
there  is  not,  as-  the  result  of  any  actions  or  omissions  by 
JMB/Olmsted  or  any  Affiliate  of  JMB/Olmsted,  any  state  of  facts, 
circumstances,  conditions  or  events  which  would,  after  notice  or 
lapse  of  time  or  both,  constitute,  or  result  in,  a  default  by 
JMB/Olmsted  or  any  Affiliate  of  JMB/Olmsted  under  any  agreement  or 
instrument  to  which  JMB/Olmsted  or  any  Affiliate  of  JMB/Olmsted  is 
now  a  party  or  by  which  the  property  of  JMB/Olmsted  or  any 
Affiliate  of  JMB/Olmsted  is  now  bound,  which  default  could  have  a 
material  adverse  effect  on  JMB/Olmsted 's  ability  to  perform  its 
obligations  hereunder. 

3.2  MOPA.  To  induce  JMB/Olmsted  to  execute,  deliver  and 
perform  its  obligations  under  this  Agreement,  MOPA  hereby  makes 
the  following  representations  and  warranties: 
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a.  Due  Organization,  mopa  is  a  duly  organized  and 
validly  existing  limited  partnership  in  good  standing  under  the 
laws  of  the  Commonwealth  of  Massachusetts. 

b.  Authority.  The  execution,  delivery  and  performance 
of  this  Agreement  by  MOPA  have  been  authorized  by  all  necessary 
actions  of  MOPA,  and  this  Agreement  is  the  valid,  legal  and 
binding  obligation  of  MOPA  enforceable  against  MOPA  in  accordance 
with  its  terms.   No  consent  or  permission  for  the  execution  and 
delivery  of  this  Agreement  or,  except  to  the  extent  described  in 
Section  13. 3. c  or  as  set  forth  in  Exhibit  B  attached  hereto  and 
made  a  part  hereof,  for  the  transactions  contemplated  by  this 
Agreement  is  required  under  any  covenant,  agreement  or  encumbrance 
to  which  MOPA  or  any  Affiliate  of  MOPA  is  a  party  or  under  any  law 
or  regulation  of  any  governmental  entity  or  jurisdiction. 

c.  Litigation.  As  of  the  date  of  this  Agreement, 
there  is  no  action,  suit  or  proceeding  pending  or,  to  the  best 
knowledge  of  MOPA,  threatened,  before  any  court,  administrative 
agency  or  other  governmental  authority  wherein  an  unfavorable 
decision,  ruling  or  finding  would  prevent  consummation  of  this 
Agreement;  and»  to  th«  best  knowledge  of  MOPA,  MOPA  is  not  in 
violation  o£r  or  in  default  with  respect  to,  any  judgment,  order, 
writ*  injunction,  decree  or  rule  of  any  court,  administrative 
agency,  governaental  authority  or  in  any  material  respect  under 
any  regulation  of  any  governmental  agency  or  authority,  which 
violation  or  default  would  prevent  consummation  of  this  Agreement. 
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d.   No  Default.  As  of  the  date  of  this  Agreement, 
there  is  not,  as  the  result  of  any  actions  or  omissions  by  mopa  or 
any  Affiliate  of  MOPA,  any  state  of  facts,  circumstances, 
conditions  or  events  which  would,  after  notice  or  lapse  of  time  or 
both«  constitute,  or  result  in,  a  default  by  MOPA  or  any  Affiliate 
of  MOPA  under  any  agreement  or  instrument  to  which  MOPA  or  any 
Affiliate  of  MOPA  is  now  a  party  or  by  which  the  property  of  MOPA 
or  any  Affiliate  of  MOPA  is  now  bound,  which  default  could  have  a 
material  adverse  effect  on  MOPA's  ability  to  perform  its 
obligations  hereunder. 

ARTICLE  IV 
PURPOSES  AND  SCOPE  OF  PARTNERSHIP 

4.1  Purposes  of  Partnership.  The  objects  and  purposes  of 
the  Partnership  shall  be  to  (a)  acquire  ownership  of  the  Property; 

(b)  obtain  commitments  to  the  Partnership  for,  and  close,  the 
Construction  Loans  and  the  Permanent  Loans  for  the  Project; 

(c)  construct  and  redevelop  the  Project;  (d)  own,  operate,  lease 
and  sell  the  Project;  and  (e)  do  all  such  other  acts  and  to 
execute  all  such  instruments  as  may  be  consistent  with  and  useful 
or  necessary  to  carry  out  the  foregoing  purposes  of  the  Partner- 
ship. 

4.2  Scope  of  Partnership.   The  Partnership  shall  be  a  part- 
nership only  for  the  limited  purposes  specified  in  Section  4.1 
hereof.  Accordingly,  this  Agreement  shall  not  be  deemed  to  create 
a  general  partnership  between  the  Partners  with  respect  to  any 
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activities  %rhatsoever  other  than  those  activities  required  for  the 
accomplishment  of  the  objects  and  purposes  of  the  Partnership  as 
specified  in  Section  4.1  hereof. 

4.3  Conflicts  of  Interest;  Non-Compete.   Except  as  expressly 
set  forth  herein,  this  Agreement  shall  not  be  deemed  to  prevent, 
restrict  or  limit  in  any  way  the  right,  freedom  or  privilege  of 
any  Partner  or  its  Affiliates  to  conduct  or  engage  in  any  other 
business,  profession  or  activity  whatsoever,  including,  without 
limitation,  the  acquisition,  development,  construction,  sale, 
lease,  operation,  management  or  other  activities  with  respect  to 
real  property,  whether  independently  or  with  others,  without  any 
accountability  to  the  Partnership  or  any  Partner  even  if  such 
business  or  activity  shall  compete  with  the  business  of  the 
Partnership.  The  creation  and  establishment  of  the  Partnership 
and  the  assumption  by  each  of  the  Partners  of  its  duties  and 
obligations  hereunder  shall  be  without  prejudice  to  their 
respective  rights  to  maintain  and  conduct  such  other  business 
interests  and  activities  and  to  receive  and  enjoy  profits, 
benefits  or  compensation  therefrom.   Similarly,  no  Partner  shall 
have  any  obligation  to  disclose  to  any  other  Partner  any  business 
opportunity  of  «rhich  it  becomes  aware  at  any  time  during  the  term 
of  this  Agr««aent,  whether  such  opportunity  arises  from  such 
Partner's  participation  in  the  Partnership  or  otherwise.  Each 
Partner  acknowledges  and  agrees  that  the  conduct  of  the  business 
of  the  Partnership  may  involve  business  dealings  with  other 
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businesses  of  a  Partner  or  Affiliates  of  a  Partner,  and  each 
Partner  hereby  waives  any  right  to  share  or  participate  in  such 
other  business  interests  or  activities  of  any  other  Partner  or  any 
Affiliate  of  such  other  Partner. 

Notwithstanding  the  foregoing  provisions  of  this  Section  4.3, 
so  long  as  the  Project  is  being  jointly  developed  by  JMB/Olmsted 
and  NOPA  or  their  Affiliatesr  if  either  Partner  or  any  Affiliate 
of  either  Partner  undertakes  to  acquire  or  develop,  either  for  its 
own  account  or  with  others #  any  property  within  the  triangle 
bounded  by  Brookline  Avenue,  Boylston  Street  and  Jersey  Street,  as 
more  particularly  described  on  Exhibit  C,  such  Partner  or  its 
Affiliates  will  offer  the  other  Partner  or  its  Affiliates  the 
first  right  to  participate  in  such  acquisition  or  development  on 
economic  terms  similar  to  the  terms  contained  in  this  Agreement. 

4.4  Scope  of  Partner's  Authority.  Except  as  otherwise 
expressly  and  specifically  provided  in  this  Agreement,  no  Partner 
shall  have  the  power  or  authority  to  bind,  to  act  or  to  assume  any 
obligation  or  responsibility  for  or  on  behalf  of  any  other  Partner 
or  the  Partnership. 

4.5  Li«itation  on  Use  of  Partnership  Assets.  The  credit  and 
other  assets  of  the  Partnership  shall  be  used  solely  for  the 
benefit  of  th«  Partnership  and  shall  not  be  used  to  further  the 
personal  gain  of  any  Partner.  No  asset  of  the  Partnership  shall 
be  transferred,  conveyedr  pledged,  hypothecated  or  encumbered  as 
security  for  or  in  payment  of  any  individual  debt  or  obligation  of 
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a  Partner.  In  the  event  the  Partnership  is  made  a  party  to  any 
obligation^  or  shall  otherwise  incur  any  loss  or  expense  as  a 
result  of  or  in  connection  with  personal  obligations  or  liabili- 
ties of  any  Partner  unconnected  with  the  Partnership's  business, 
such  Partner  shall  save  and  hold  the  Partnership  and  the  other 
Partner  and  its  Affiliates  harmless  from  and  indemnify  and 
reimburse  the  Partnership  and  the  other  Partners  and  it  Affiliates 
for  any  and  all  of  such  losses  or  expenses  incurred  by  the 
Partnershipr  the  other  Partner  and  its  Affiliates,  as  the  case  may 
be#  including  attorneys'  fees,  and  the  cash  distributions  to  be 
made  pursuant  to  Article  IX  hereof  to  any  such  Partner  may  be 
charged  therefor. 

ARTICLE  V 
CAPITAL  CONTRIBUTIONS  AKD  LOANS  TO  PARTNERSHIP 
5.1  Initial  Capital  Contributions.  The  Partners  intend 
thatr  to  the  extent  possible,  all  funds  necessary  for 
constructionr  development  and  operation  of  the  Project  will  be 
financed  in  the  manner  described  in  Section  5.2.  The  Partners 
recognize*  however*  that  initial  capital  during  the  predevelopment 
phase  of  the  Project  will  be  required  to  secure  development  rights 
and  to  pay  various  Partnership  expenses  including,  without 
limitation*  a  portion  of  the  costs  of  design  and  environmental 
studies*  market  analyses*  legal*  accounting  and  organizational 
fees*  site  acquisition  deposits  and  other  expenses  described  in 
the  Pre-Closing  Development  Budget  attached  hereto  as  Exhibit  D 
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and  made  a  part  hereof.   The  Partners  anticipate  that  the 
aggregate  aaount  necessary  to  cover  such  expenses  prior  to  the 
time  that  financing  will  be  available  as  contemplated  by 
Section  5.2  will  be  approximately  $6,500,000;  and  each  Partner 
agrees  to  contribute  one-half  of  all  amounts  actually  necessary 
therefor  from  time  to  time  in  such  installments  as  shall  be 
determined  by  the  Project  Officers.   In  the  event  the  Project 
Officers  are  unable  to  agree  on  the  need  for,  or  amount  of,  any 
installment  of  initial  capital,  the  provisions  of  the  second 
paragraph  of  Section  5.2  shall  apply. 

5.2  Financing  Inducements;  Additional  Contributions.  The 
Partners  agree  that  the  Partnership,  with  the  consent  and  approval 
of  both  Partners  as  required  by  Section  10.2,  will  use  its  best 
efforts  to  obtain  third-party  Construction  Loans  and  Permanent 
Loans  upon  the  best  available  terms  (including,  to  the  extent 
possible,  on  a  nonrecourse  basis)  sufficient  for  the  construction, 
development  and  operation  of  the  Project.  -The  Partners  recognize 
that  letters  of  credit,  cash  deposits,  recourse  obligations, 
completion  guarantees  or  other  financing  guarantees  (collectively 
"Financing  Induccaenta")  may  be  required  to  induce  lenders  to 
provide  necessary  financing  for  the  Project.  In  the  event  any 
lender  requires  Financing  Inducements,  all  such  Financing 
Inducements  shall  be  given  by  each  Partner  severally  in  proportion 
to  its  then  Respective  Interest. 
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In  the  event  that  third-party  financing  is  not  available,  if 
the  Partners  determine  that  additional  contributions  to  the 
capital  of  the  Partnership  ("Additional  Contributions")  are 
required  to  pay  Partnership  expenses,  each  Partner  shall 
contribute  to  the  Partnership  in  cash  its  pro  rata  share  of  such 
Additional  Contributions r  in  accordance  with  its  then  Respective 
Interest*  within  30  days  after  the  determination  of  need. 

Any  Additional  Contributions  and  any  amount  actually  paid  by 
a  Partner  or  any  Affiliate  of  a  Partner  under  any  Financing 
Inducements  pursuant  to  this  Section  5.2  shall  be  deemed  a  capital 
contribution  to  the  Partnership  for  purposes  of  this  Agreement r 
except  to  the  extent  that  a  Partner  or  its  Affiliate  who  has  made 
payment  under  a  Financing  Inducement  has  received  reimbursement 
from  the  other  Partners. 

5.3  Defaulting  Partner.  If  any  Partner  fails  to  comply  with 
its  obligations  specified  in  Section  5.1  or  Section  5.2  hereof 
(the  "Defaulting  Partner"),  then  the  other  Partners  may  on  behalf 
of  the  Defaulting  Partner  advance  funds  to  the  Partnership  and 
provide  the  Defaulting  Partner's  Financing  Inducements  either  in 
the  form  of  Additional  Contributions  or  as  a  loan  to  the 
Defaulting  Partner.   If  a  Partner  elects  to  make  Additional 
Contributions  on  behalf  of  a  Defaulting  Partner,  the  Respective 
Interests  of  the  Partners  shall  be  recalculated  as  of  the  date  of 
such  contribution  so  that  a  Partner's  Respective  Interest  shall  be 
a  percentage  co^utcd  by  dividing  such  Partner's  "Deemed  Capital" 
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by  the  "Aggregate  Partnership  Capital."  A  Partner's  Deemed 
Capital  at  any  time  shall  be  such  Partner's  "Base  Amount"  adjusted 
by  the  "Deficit  Amount."  A  Partner's  Base  Amount  is  equal  to  the 
actual  amount  of  all  capital  contributions  made  by  it  to  the 
Partnership  (for  its  own  account  or  for  the  account  of  a 
Defaulting  Partner),  not  previously  returned  pursuant  to  Section 
9.2.b  and  Section  9.2.C.  The  Deficit  Amount  is  the  difference 
between  (i)  the  amount  of  Additional  Contributions  made  by  one 
Partner  on  behalf  of  a  Defaulting  Partner  multiplied  by  150%  and 
(ii)  the  amount  of  such  Additional  Contributions.  The  Deemed 
Capital  of  any  Partner  who  makes  an  Additional  Contribution  on 
behalf  of  a  Defaulting  Partner  shall  be  equal  to  such  Partner's 
Base  Amount  plus  the  Deficit  Amount.  The  Deemed  Capital  of  a 
Defaulting  Partner  shall  be  such  Partner's  Base  Amount  minus  the 
Deficit  Amount.  Aggregate  Partnership  Capital  is  equal  to  the 
actual  amount  of  all  capital  contributions  made  by  all  Partners  to 
the  Partnership,  not  previously  returned  pursuant  to  Section  9.2.b 
or  Section  9.2.c.  The  operation  of  this  formula  is  illustrated  in 
Exhibit  E. 

If  a  Partner  (th«  "Loaning  Partner")  elects  to  advance  funds 
to  the  Partnership  as  a  loan  to  the  Defaulting  Partner,  the  amount 
so  advanced  by  the  Loaning  Partner  (or  which  may  be  paid  under  a 
Financing  Inducement)  shall  become  immediately  due  and  payable 
from  the  Defaulting  Partner,  and  shall  bear  interest  at  a  rate 
equal  to  the  Prime  Rate  plus  3%  per  annuo,  compounded  annually, 
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until  such  time  as  such  loan,  with  accrued  interest  thereon,  has 
been  paid  in  full.  Until  the  loan  and  all  accrued  interest  have 
been  paid  in  full,  the  Loaning  Partner  shall  be  entitled  to 
receive  the  distributions  specified  in  Section  9. 2. a.   In 
addition,  upon  demand  of  the  Loaning  Partner,  the  Defaulting 
Partner  shall  promptly  execute  and  deliver  to  the  Loaning  Partner 
its  promissory  note,  payable  on  demand,  in  the  principal  amount  o£ 
such  advance,  which  shall  bear  interest  at  the  Prime  Rate  plus  3% 
per  annum,  compounded  annually. 

To  secure  repayment  of  any  such  loans,  the  Defaulting  Partner 
hereby  grants  to  the  Loaning  Partner  a  first  and  superior  security 
interest  in  its  Respective  Interest,  and  this  Agreement  shall  be 
considered  a  security  agreement  for  such  purposes.  If  any  of  such 
sums  or  obligations  are  not  repaid  to  the  Loaning  Partner  within 
five  days  following  notice  to  the  Defaulting  Partner  from  the 
Loaning  Partner  demanding  payment  thereof,  the  Loaning  Partner  may 
foreclose  upon  the  Defaulting  Partner's  Respective  Interest  at 
public  or  private  sale  in  accordance  with  the  Uniform  Commercial 
Code  then  in  effect  (or  any  code  or  law  in  lieu  thereof).  If 
reasonable  written  notice  is  required  to  be  given  prior  to  any 
sale,  30  days  shall  be  deemed  reasonable,  and  the  Defaulting 
Partner  nay  cure  the  default  in  full  at  any  time  prior  to  the 
sale.  The  Loaning  Partner  may  purchase  the  Defaulting  Partner's 
Respective  Interest  at  such  foreclosure  sale  if  the  sale  is  a 
public  sale.  If  the  Defaulting  Partner's  Respective  Interest  is 
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purchased  by  a  third  party  at  such  foreclosure  sale,  as  a 
condition  thereto,  the  third  party  must  execute  such  documents  as 
counsel  for  the  Partnership  may  require  agreeing  to  be  bound  by 
and  abide  by  all  of  the  terms  of  this  Agreement.  Any  amounts 
received  upon  such  foreclosure  which  are  in  excess  of  the  amount, 
including  interest,  owed  the  Loaning  Partner  (after  deducting  all 
costs,  fees,  including  reasonable  attorneys'  fees,  and  other 
expenses  incurred  in  connection  with  the  sale)  shall  be  refunded 
to  the  Defaulting  Partner.  To  the  extent  that  a  deficiency  may 
remain  after  such  foreclosure,  the  Defaulting  Partner  shall 
continue  to  be  obligated  therefor  to  the  Loaning  Partner.  To 
evidence  such  security  interest,  the  Defaulting  Partner  shall 
execute  such  documents  as  counsel  for  the  Partnership  may  deem 
reasonably  necessary  or  appropriate,  including  financing 
statements  and  continuation  statements  (which  may  be  recorded  or 
filed  in  accordance  with  applicable  law),  and  further  including  an 
opinion  of  counsel  that  such  security  interest  grants  to  the 
Loaning  Partner  a  first  and  prior  claim  in  and  to  the  Defaulting 
Partner's  Respective  Interest  superior  to  the  claims  of  its  other 
creditors.  Zf  the  Defaulting  Partner's  Respective  Interest  is 
foreclosed  and  sold  as  aforesaid,  the  Loaning  Partner  is  hereby 
appointed  the  attorney-in-fact  for  the  Defaulting  Partner  and  is 
authorized  on  behalf  of  the  Defaulting  Partner  to  execute  any  and 
all  documents  and  take  such  other  action  as  may  be  required  to 
effectuate  the  sale  and  transfer  of  the  Defaulting  Partner's 
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Respective  Interest.   Such  appointment  shall  be  deemed  coupled 
with  an  interest  and  shall  be  irrevocable. 

ARTICLE  VI 
CAPITAL  ACCOUNTS 
The  Partnership  shall  maintain  a  separate  account  for  each 
Partner  (a  Partner's  "Capital  Account")  which  shall  be  maintained 
and  adjusted  in  accordance  with  Regulation  Section  1.704-l(b) 
under  the  Code.  Consistent  with  such  Regulation,  the  following 
adjustments  to  such  accounts  shall  be  made: 

a.  There  shall  be  credited  to  each  Partner's  Capital 
Account  the  amount  of  any  cash  (which  shall  not  include  imputed  or 
actual  interest  on  any  deferred  contributions)  actually 
contributed  by  such  Partner  to  the  capital  of  the  Partnership,  the 
fair  market  value  (without  regard  to  Code  Section  7701(g))  of  any 
property  contributed  by  such  Partner  to  the  capital  of  the 
Partnership  (net  of  any  liabilities  secured  by  such  property  that 
the  Partnership  is  considered  to  assume  or  -take  subject  to  under 
Code  Section  7S2),  such  Partner's  share  of  the  Net  Profits  of  the 
Partnership  (or  items  thereof)  and  such  Partner's  share  of  any 
adjustments  pursuant  to  Code  Section  48(q)(2);  and  there  shall  be 
charged  against  each  Partner's  Capital  Account  the  amount  of  all 
cash  distributions  to  such  Partner,  the  fair  market  value  (without 
regard  to  Code  Section  7701(g))  of  any  property  distributed  to 
such  Partner  by  the  Partnership  (net  of  any  liability  secured  by 
such  property  that  the  Partner  is  considered  to  assume  or  take 
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subject  to  under  Code  Section  752),  such  Partner's  share  of  the 
Net  Losses  of  the  Partnership  (or  items  thereof)  and  such 
Partner's  share  of  any  adjustments  pursuant  to  Code 
Section  48(q)(l). 

b.  If  the  Partnership  at  any  time  distributes  any  of 
its  assets  in-kind  to  any  Partner,  the  Capital  Account  of  each 
Partner  shall  be  adjusted  to  account  for  that  Partner's  allocable 
share  (as  determined  under  Article  VIII  below)  of  the  Net  Profits 
or  Net  Losses  that  would  have  been  realized  by  the  Partnership  had 
it  sold  the  assets  that  were  distributed  at  their  respective  fair 
market  values  (taking  Code  Section  7701(g)  into  account)  im- 
mediately prior  to  their  distribution. 

c.  In  the  event  that  the  Partnership  makes  an  election 
under  Code  Section  7S4,  the  amounts  of  any  adjustments  to  the 
Carrying  Values  of  the  assets  of  the  Partnership  made  pursuant  to 
Code  Sections  743  shall  not  be  reflected  in  the  Capital  Accounts 
of  the  Partners «  but  the  amounts  of  any  adjustments  to  the 
Carrying  Values  of  the  assets  of  the  Partnership  made  pursuant  to 
Code  Section  734  as  a  result  of  the  distribution  of  property  by 
the  Partnership  to  a  Partner  (to  the  extent  that  such  adjustments 
have  not  previously  been  reflected  in  the  Partners'  Capital 
Accounts)  shall  be  reflected  in  the  Capital  Accounts  of  the 
Partners  in  the  manner  prescribed  in  Treasury  Regulations  under 
Code  Section  704(b). 
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d.  If  elected  by  the  Partnership,  upon  the  occurrence 
of  any  of  the  following  events,  the  Capital  Account  balance  of 
each  Partner  shall  be  adjusted  to  reflect  the  Partner's  allocable 
share  (as  determined  under  Article  VIII)  of  the  Net  Profits  or  Net 
Losses  that  would  be  realized  by  the  Partnership  if  it  sold  all  of 
its  property  at  its  fair  market  value  on  the  day  of  the 
adjustment: 

(I)  any  increase  in  any  new  or  existing  Partner's 
interest  in  the  Partnership  resulting  from  the  contribution 
of  cash  or  property  by  such  Partner  to  the  Partnership; 

(II)  any  reduction  in  a  Partner's  interest  in  the 
Partnership  resulting  from  a  distribution  to  such  Partner  in 
redemption  of  all  or  a  portion  of  such  Partner's  interest  in 
the  Partnership;  and 

(III)  whenever  else  allowed  under  applicable  Treasury 
Regulations. 

e.  In  the  event  any  interest  in  the  Partnership  is 
transferred  in  accordance  with  the  terms  of  this  Agreement,  the 
transferee  shall  succeed  to  the  Capital  Account  of  the  transferor 
to  the  extent  it  relates  to  the  transferred  interest. 

ARTICLE  VII 
RESPECTIVE  INTERESTS 
Subject  to  any  provisions  hereof  to  the  contrary,  or  by 
application  of  %ifaich  a  contrary  result  would  be  obtained,  the 
respective  interests  of  JNB/Olmsted  and  MOPA  in  and  to  all  assets 
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of  the  Partnership  and  their  respective  distributive  shares  of  all 

Net  Profits  and  Net  Losses  shall  be  in  the  following  percentages 

(herein  referred  to  as  the  "Respective  Interests"): 

Partner  Percentage 

JMB/Olmsted  50% 

MOPA  50% 

The  provisions  of  this  Article  shall  not  be  deemed  to  give 

any  Partner  an  interest  in  any  amount  credited  to  the  capital 

account  of  any  other  Partner. 

ARTICLE  VIII 

PROFITS  AND  LOSSES 

8.1  General  Allocations  of  Net  Profits  and  Net  Losses, 
a.   Except  as  provided  in  Section  8.4  below,  the  Net 

Profits  and  Net  Losses  of  the  Partnership  from  operations  for  any 
year  shall  be  allocated  among  the  Partners  in  accordance  with 
their  Respective  Interests  as  they  may  be  adjusted  from  time  to 
time. 

8.2  Net  Profits  from  Sales  of  the  Project  or  Liquidation  of 
the  Partnership.  Except  as  provided  in  Section  8.4  below,  any  Net 
Profits  arising  froa  a  sale  or  other  disposition  of  all  or  any 
portion  of  the  Project  or  upon  liquidation  of  the  Partnership 
shall  be  allocated  as  follows: 

a.  First,  to  any  Partners  having  negative  Capital 
Account  balances,  in  proportion  to  and  to  the  extent  of  such 
negative  balances; 
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b.  The  balance,  if  any,  to  the  Partners  in  such 
proportions  and  in  such  amounts  as  would  result  in  the  respective 
Capital  Account  balances  of  each  Partner  equaling,  as  nearly  as 
possible,  the  amount  such  Partner  would  receive  if  an  amount  equal 
to  the  sum  of  (A)  the  sum  of  all  of  the  Partners'  Capital  Account 
balances  (computed  prior  to  the  allocation  of  Net  Profits  pursuant 
to  this  clause  b)  and  (B)  the  aggregate  amount  of  Net  Profits  to 
be  allocated  to  the  Partners  pursuant  to  this  Section  8.2.b  were 
distributed  to  the  Partners  in  accordance  with  the  provisions  of 
Sections  9.2.br  c  and  d. 

The  allocations  of  Net  Profits  provided  for  in  this 
Section  8.2  shall  be  made  prior  to  adjusting  Capital  Account 
balances  to  reflect  the  distribution  of  the  proceeds  of  such  sale 
or  other  disposition  or  liquidation. 

8.3  Net  Losses  from  Sales  of  the  Project  or  Liquidation  of 
the  Partnership.  Except  as  provided  in  Section  8.4  below,  any  Net 
Losses  arising  from  a  sale  or  other  disposition  of  all  or  any  por- 
tion of  the  Project  or  upon  liquidation  of  the  Partnership  shall 
be  allocated  among  the  Partners  as  follows: 

«.  First*  to  each  Partner  with  a  positive  balance  in 
his  Capital  Account*  in  the  amount  of  such  positive  balance; 
provided  howmt,   that  if  the  amount  of  Net  Losses  to  be  allocated 
is  less  than  the  sum  of  the  Capital  Account  balances  of  all 
Partners  having  positive  Capital  Account  balances,  then  the  Net 
Losses  shall  be  allocated  to  the  Partners  in  such  proportions  and 
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in  such  amounts  as  would  result  in  the  respective  Capital  Account 
balances  of  each  Partner  equaling,  as  nearly  as  possible,  the 
amount  such  Partner  would  receive  if  an  amount  equal  to  the  excess 
of  (A)  the  sum  of  all  of  the  Partners'  Capital  Account  balances 
(computed  prior  to  the  allocation  of  Net  Losses  pursuant  to  this 
clause  a)  over  (B)  the  aggregate  amount  of  Net  Losses  to  be 
allocated  to  the  Partners  pursuant  to  this  Section  8. 3. a  were 
distributed  to  the  Partners  in  accordance  with  the  provisions  of 
Sections  9.2.b,  c  and  d;  and 

b.  The  balance,  if  any,  to  the  Partners  in  accordance 
with  their  Respective  Interests. 

The  allocations  of  Net  Losses  provided  for  in  this  Section 
B.3  shall  be  made  prior  to  adjusting  Capital  Account  balances  to 
reflect  the  distribution  of  the  proceeds  from  the  sale  or  other 
disposition  or  liquidation. 

6.4  Overriding  Allocations  of  Net  Profits  and  Net  Losses. 
Notwithstanding  the  provisions  of  Sections- 8.1,  8.2  and  8.3, 
above,  the  following  allocations  of  Net  Profits  and  Net  Losses  and 
items  thereof  shall  be  made: 

a.  If  in  any  year  there  is  a  net  decrease  in  the  amount 
of  the  Partnarship's  Minimum  Gain  computed  solely  with  respect  to 
the  Partnership' a  Nonrecourse  Debt  other  than  Partner  Nonrecourse 
Debt,  then  each  Partner  shall  first  be  allocated  items  of  gross 
income  (computed  with  the  adjustments  set  forth  in  clauses  (i), 
(ii)  and  (ill)  of  the  definition  of  Net  Profits  and  Net  Losses) 
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for  such  year  (and,  if  necessary,  subsequent  years)  in  proportion 
to,  and  to  the  extent  of,  an  amount  equal  to  the  greater  of: 

(i)   The  portion  of  such  Partner's  share  of  the  net 
decrease  in  such  Minimum  Gain  during  such  year  (as  determined 
under  Treasury  Regulation  Section  1.704-lT(b) (4) ( iv) (f ) ) 
attributable  to  the  disposition  of  property  subject  to  one  or 
more  Nonrecourse  Debts  other  than  Partner  Nonrecourse  Debt; 
or 

(ii)  Any  Excess  Negative  Balance  in  such  Partner's 
Capital  Account. 

b.  If  In  any  year  there  is  a  net  decrease  in  the  amount 
of  the  Partnership's  Minimum  Gain  computed  solely  with  respect  to 
Partner  Nonrecourse  Debt,  then  each  Partner  shall  first  be 
allocated  items  of  gross  income  (computed  with  the  adjustments  set 
forth  in  clauses  (i),  (ii)  and  (iii)  of  the  definition  of  Net 
Profits  and  Net  Losses)  for  such  year  (and,  if  necessary, 
subsequent  years)  in  proportion  to,  and  to  the  extent  of,  an 
amount  equal  to  the  greater  of: 

(i)  The  portion  of  such  Partner's  share  of  the  net 
decrease  in  such  Minimum  Gain  during  such  year  (as  determined 
under  Treasury  Regulation  Section  1.704-lT(b) (iv) (h) (5) ) 
attributable  to  the  disposition  of  property  subject  to  one  or 
more  Partner  Nonrecourse  Debts;  or 

(ii)  Any  Excess  Negative  Balance  in  such  Partner's 
Capital  Account. 
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c.  If,  during  any  year  a  Partner  unexpectedly  (i)  is 
allocated  pursuant  to  Code  Section  706(d)  or  Treasury  Regulation 
Section  1.751-l(b) (2) (ii)  any  Net  Losses,  deductions  or  any 
expenditures  described  in  Section  705(a)(2)(B),  (ii)  is 
distributed  any  cash  or  property  from  the  Partnership  to  the 
extent  such  distributions  exceed  offsetting  increases  to  such 
Partner's  Capital  Account  that  are  reasonably  expected  to  occur 
during  such  year,  or  (iii)  receives  any  other  adjustment, 
allocation  or  distribution  described  in  Treasury  Regulation 
Section  1.704-l(b) (2) (ii) (d) (4) ,  (5)  or  (6),  and,  as  result  of 
such  adjustment,,  allocation  or  distribution,  such  Partner's 
Capital  Account  has  an  Excess  Negative  Balance,  then  items  of 
gross  income  (confuted  with  the  adjustments  set  forth  in 
clauses  (i),  (ii)  and  (iii)  of  Section  2.02(e))  for  such  year 
(and,  if  necessary,  subsequent  years)  shall  first  be  allocated  to 
such  Partner  in  an  amount  equal  to  such  Partner's  Excess  Negative 
Balance. 

d.  In  no  event  shall  Net  Losses  of  the  Partnership  be 
allocated  to  a  Partner  if  such  allocation  would  cause  or  increase 
an  Excess  Negative  Balance  in  such  Partner's  Capital  Account. 

«.  Any  Net  Losses  or  deductions  attributable  to  a 
Partner  Nonrecourse  Debt  shall  be  allocated  to  the  Partner  who 
bears  the  economic  risk  of  loss  with  respect  to  such  Debt. 

£.  The  respective  interests  of  the  Partners  in  the  Net 
Profits  and  Met  Losses  or  items  thereof  shall  remain  as  set  forth 
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above  unless  changed  by  amendment  to  this  Agreement,  by  operation 
of  the  provisions  of  Section  5.3  or  by  an  assignment  of  an 
interest  in  the  Partnership  authorized  by  the  terms  of  this 
Agreement.  Except  as  otherwise  provided  herein,  for  tax  purposes, 
all  items  of  income,  gain,  loss,  deduction  or  credit  shall  be 
allocated  to  the  Partners  in  the  same  manner  as  are  Net  Profits 
and  Met  Losses;  provided,  however,  that  if  the  Carrying  Value  of 
any  property  of  the  Partnership  differs  from  its  adjusted  basis 
for  tax  purposes,  then  items  of  income,  gain,  loss,  deduction  or 
credit  related  to  such  property  for  tax  purposes  shall  be 
allocated  among  the  Partners  so  as  to  take  account  of  the  varia- 
tion between  the  adjusted  basis  of  the  property  for  tax  purposes 
and  its  Carrying  Value  in  the  manner  provided  for  under  Code 
Section  704(c) . 

ARTICLE  IX 
CASH  DISTRIBUTIONS 

9.1  Cash  Flow  Available  for  Distribution.  The  Cash  Flow 
Available  for  Distribution  shall  be  distributed  annually  within  60 
days  after  the  end  of  each  fiscal  year  or,  as  the  Partners  shall 
determine,  at  more  frequent  intervals  based  on  estimated  Cash  Flow 
Available  for  Distribution. 

9.2  Order  of  Distribution.  The  Cash  Flow  Available  for 
Distribution  by  the  Partnership  during  each  fiscal  year  shall  be 
distributed  in  the  following  order  of  priority: 
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a.  Firsts  to  the  Loaning  Partners  any  amounts  due  from 
Defaulting  Partners  pursuant  to  Section  5.3,  pro  rata  in 
accordance  with  the  respective  amounts  thereof,  which  amounts 
shall  be  applied  first  to  the  payment  of  interest  currently  due 
and  then  to  the  unpaid  principal  balance,  until  all  of  the  same 
are  paid  in  full. 

b.  Second,  to  each  Partner,  pro  rata,  in  an  amount 
equal  to  the  excess,  if  any,  of  the  amount  of  Additional 
Contributions  made  on  behalf  of  a  Defaulting  Partner  pursuant  to 
Section  5.3,  plus  interest  thereon  at  the  Prime  Rate  plus  3%  per 
annum  compounded  annually,  over  the  aggregate  amount  previously 
distributed  to  such  Partner  pursuant  to  this  Section  9.2.b,  which 
amount  shall  be  applied  first  to  the  payment  of  interest  currently 
due  and  then  to  any  unreturned  Additional  Contributions,  until  all 
of  the  same  are  paid  in  full. 

c.  Third,  to  each  Partner,  pro  rata,  in  an  amount 
equal  to  the  excess ,  if  any,  of  the  amount  of  the  aggregate 
capital  contributions  actually  made  by  such  Partner  to  the 
Partnership  for  its  own  account  pursuant  to  Section  5.1  and 
Section  5.2  (excluding  any  Additional  Contributions  made  on  behalf 
of  a  Defaulting  Partner  pursuant  to  Section  5.3)  over  the 
aggregate  aaount  previously  distributed  to  such  Partner  pursuant 
to  this  Section  9.2.C. 

d.  Fourth,  the  balance,  if  any,  to  the  Partners  in 
proportion  to  their  Respective  Interests. 
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9.3  Limitations  on  Distributions.   Notwithstanding  the 
provisions  of  Section  9.2,  upon  liquidation  of  the  Partnership, 
the  net  assets  of  the  Partnership  shall  be  distributed  to  the 
Partners  in  accordance  with  their  respective  positive  Capital 
Account  balances.  For  purposes  of  this  Section  9.3,  the 
determination  of  the  balances  of  the  Capital  Accounts  of  the 
Partners  shall  be  made  after  adjusting  the  Partners'  Capital 
Account  balances  for  all  Net  Profits  or  Net  Losses  realized  by  the 
Partnership  during  the  year  in  which  the  liquidation  occurs. 

ARTICLE  X 
CO-DEVELOPMENT;  MANAGEMENT 
10.1  Co-development  Roles.  JMB/Olmsted  and  MOPA  intend  to 
develop  the  Project  jointly  and  affirm  that  both  Partners  will 
participate  significantly  in  decisions  affecting  every  phase  of 
the  Project.  In  order  to  implement  such  joint  participation,  each 
Partner  will  designate  two  representatives  (collectively  the 
"Board  Representatives")  to  act  as  the  Partnership  Board  and  one 
representative  to  act  as  a  Project  officer  (collectively  the 
"Project  Officers").  The  business  of  the  Partnership  will  be 
nanaged  by  the  Partnership  Board  which  will  meet  at  least  monthly 
at  the  offices  of  the  Partnership  or  at  such  other  place  as  the 
chairperson  of  the  Board  shall  determine.  All  decisions  hereunder 
to  be  made  by  each  Partner  shall  be  deemed  effective  when  made 
jointly  by  its  two  Board  Representatives.  All  Major  Decisions  (as 
defined  in  Section  10.2)  to  be  made  hereunder  shall  be  deemed 
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effective  %^en  made  unanimously  by  all  four  Board  Representatives. 

The  Board  Representatives  will  elect  one  of  their  members  to  serve 

as  chairperson  for  a  term  of  one  year,  and  such  chairperson  shall 

alternate  annually  between  an  JMfi/Olmsted  Board  Representative  and 

an  MOPA  Board  Representative.   Each  Partner  may  from  time  to  time 

change  either  or  both  of  its  Board  Representatives  by  giving 

written  notice  in  accordance  with  Article  XVII.   The  initial  Board 

Representatives  of  each  Partner  are: 

JMB/Olmsted    —   R.  K.  Umscheid 

Matthew  Dominski 

MOPA  —   Byron  Gilchrest 
Anthony  Pangaro 

The  Project  Officers  shall  meet  at  least  weekly  with  the 
Partnership  development  team  to  coordinate  the  day-to-day 
operations  of  the  Partnership.  The  Project  Officers  shall  also 
supervise  implementation  of  decisions  of  the  Partnership  Board  and 
generally  advise  and  assist  the  Partnership  under  the  direction  of 
the  Partnership  Board  as  more  fully  described  in  Section  10.3. 
Each  Partner  aay  from  time  to  time  change  its  Project  Officer  by 
giving  written  notice  in  accordance  with  Article  XVII.  The 
initial  Project  Officers  of  each  Partner  are: 

JNB/OlfflSted    ->-   R.  K.  Umscheid 
MOPA  —   Byron  Gilchrest 

10.2  Major  Decisions.   Except  as  otherwise  provided  in  this 
Section  10.2,  no  action  shall  be  taken  with  respect  to  a  matter 
within  the  scope  of  any  of  the  major  decisions  enumerated  below 
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(hereinafter  referred  to  as  "Major  Decisions"),  unless  such  Major 
Decisions  have  been  approved  by  both  Partners  acting  through  the 
Board  Representatives  in  accordance  with  Section  10.1.  The 
Project  Officers  shall  make  available  to  the  Board  Representatives 
all  information  with  respect  to  any  Major  Decision  reasonably 
required  in  order  to  enable  each  Partner  to  determine  whether  its 
approval  shall  be  given;  and  each  Partner  agrees  to  respond  as 
promptly  as  reasonably  possible  to  a  request  for  a  Major  Decision. 
The  Major  Decisions  shall  be  as  follows: 

a.  Approval  of  the  terms  and  conditions  of  any 
agreements  for  the  purchase  of  the  Property,  and  the  decision  to 
consummate  the  purchase  of  the  Property  pursuant  to  such 
agreements; 

b.  Approval  of  the  terms  and  conditions  of  any 
construction  contracts r  and  change  orders  to  any  duly  approved 
construction  contracts  in  excess  of  $50,000  for  any  single  change 
order  and  $150,000  in  the  aggregate; 

c.  Approval  of  the  terms  and  conditions  of  any 
contracts  for  architectural  and  material  consulting  services, 
including  without  limitation  any  management  agreements,  and  any 
material  amendaent  to  or  termination  of  any  such  contracts; 

d.  Approval  of  the  terms  and  conditions  of  any 
contracts  with  a  Partner  or  an  Affiliate  of  a  Partner; 
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e.  Entering  into  any  lease  or  other  occupancy 
arrangement  with  respect  to  the  Project  providing  for  the  payment 
of  rent  over  the  term  of  the  lease  in  excess  of  $1,000,000; 

f .  The  termination  or  modification  of  any  lease  or 
other  arrangement  involving  space  in  the  Project  providing  for  the 
payment  of  rent  over  the  term  of  the  lease  in  excess  of 
$1,000,000; 

g.  Obtaining,  refinancing  or  materially  modifying  any 
Construction  Loan,  Permanent  Loan  or  other  financing  and  the 
granting  of  any  mortgage  on  the  Project; 

h.   The  making  of  certain  distributions  described  in 
Section  9.1; 

i.   Sale  or  other  disposition  of  the  Project  or  any 
substantial  part  thereof  except  pursuant  to  Section  13.4; 

j.   Obtaining  insurance  coverage  and  approval  of  the 
settlement  of  any  material  litigation,  insurance  claim  or  decision 
regarding  eminent  domain; 

k.   Any  decision  to  seek  a  zoning  variance  or  to  enter 
into  any  material  agreement  with  a  governmental  agency; 

1.   Any  decision  to  change  materially  the  Partnership's 
accounting  asthods  or  to  cause  the  Partnership  to  make  or  revoke 
any  of  the  •lections  referred  to  in  Sections  108,  704,  709,  754, 
or  1017  of  the  Code  or  any  similar  provisions  enacted  in  lieu 
thereof; 
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ffl.   Any  decision  to  seek  relief  under  the  Federal 
Bankruptcy  Code  or  other  present  or  future  applicable  federal, 
state  or  other  statute  or  law  relating  to  bankruptcy,  insolvency 
or  other  relief  for  debtors; 

n.   Approval  of  the  Budgets  pursuant  to  Section  10.4 
hereof;  and 

o.   Amending  this  Agreement. 

p.   Determination  of  need  for  Additional  Contributions 
pursuant  to  Section  5.2,  other  than  capital  contributions 
necessary  to  implement  a  Budget  approved  pursuant  to  Section  10.4. 

Notwithstanding  the  foregoing  provisions  of  this 
Section  10.2,  in  the  event  that  either  Partner  is  a  Defaulting 
Partner,  such  Defaulting  Partner  shall  have  no  authority  to  make 
any  Major  Decision  hereunder  and  the  other  Partner  shall  have  full 
authority  to  make  all  Major  Decisions  on  behalf  of  the 
Partnership;  provided,  however,  at  such  time  as  the  Defaulting 
Partner  has  fulfilled  all  of  its  obligations  which  caused  the 
default  and  is  no  longer  a  Defaulting  Partner  hereunder,  such 
Partner  shall  have  the  right  to  participate  in  Major  Decisions  in 
the  manner  act  forth  in  Section  10.2. 

10.3  Project  Officers;  Administrative  Officer.  The  Project 
Officers,  at  the  expense  of  and  on  behalf  of  the  Partnership, 
shall  implement  or  cause  to  be  implemented  all  Major  Decisions 
approved  by  the  Partners  and  conduct  or  cause  to  be  conducted  the 
ordinary  and  usual  business  and  affairs  of  the  Partnership.  The 
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Partners  recognize  that  the  efficient  operation  of  the 
Partnership's  day  to  day  business  may  require  that  one  of  the 
Project  Officers  be  delegated  operational  authority  to  act  in  the 
name  and  on  behalf  of  the  Partnership  and  to  carry  out  all 
activities  under  this  Agreement  to  be  performed  by  the  Project 
Officers.  In  that  event,  either  Partner  may  designate  the  other 
Partner's  Project  Officer  to  so  act  by  giving  written  notice  to 
that  effect  in  accordance  with  Article  XVII,  and  any  Project 
Officer  so  designated  will  be  referred  to  as  the  "Administrative 
Officer."  Any  such  designation  by  a  Partner  may  be  revoked  by  it 
at  any  time  by  giving  written  notice  in  accordance  with 
Article  XVII. 

10.4  Budget .  The  Project  Officers  shall  at  least  annually  ' 
prepare  and  submit  to  the  Partners  for  their  consideration  a 
budget  setting  forth  the  estimated  receipts  and  expenditures 
(capital,  operating  and  other)  of  the  Partnership  for  the  period 
covered  by  the  budget.  Each  such  annual  budget  shall  be  submitted 
by  the  Project  Officers  to  the  Partners  not  later  than  90  days 
prior  to  the  end  of  each  fiscal  year.  When  approved  by  the 
Partnersr  the  Project  Officers  shall  implement  the  budget  (as  so 
approved,  the  "Budget")  and  shall  be  authorized,  without  the  need 
for  further  approval  by  the  Partners,  to  make  the  expenditures  and 
incur  the  obligations  provided  for  in  the  Budget.  The  Project 
Officers  may  make  expenditures  and  incur  obligations  not 
specifically  set  forth  in  the  Budget  if,  subsequent  thereto,  all 
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such  expenditures  and  obligations  do  not  exceed  50%  of  the 
contingency  amount  included  in  the  Budget  and  iff  in  the  Project 
Officers'  judgment,  the  balance  of  the  contingency  amount  is 
adequate  to  maintain  the  overall  Budget. 

10.5  Right  of  Public  to  Rely  on  Authority  of  Prelect 
Officers  and  Administrative  Officer.  No  person  shall  be  required 
to  inquire  into  the  authority  of  the  Project  Officers  or  the 
Administrative  Officer  to  take  any  action  or  to  make  any  decision 
on  behalf  of  the  Partnership. 

10.6  Emergency  Authority.   Notwithstanding  anything  to  the 
contrary  in  this, Article  X,  but  subject  to  obtaining  any  required 
consents  described  on  Exhibit  B,  each  Partner  shall  have  the  right 
to  take  such  actions  as  it,  in  its  reasonable  judgment,  deems 
necessary  for  the  preservation  of  Partnership  assets  if,  under  the 
circumstances,  in  the  good  faith  estimation  of  such  Partner,  there, 
is  insufficient  time  to  allow  such  Partner  to  obtain  the  approval 
of  the  other  Partners  of  such  actions  and  any  delay  would 
materially  increase  the  risk  to  preservation  of  assets;  provided, 
however,  that  such  Partner  shall  notify  the  other  Partners  of  any 
such  action  contemporaneously  therewith  or  as  soon  as  reasonably 
practicable  thereafter. 

ARTICLE  XI 
EXCULPATION;  INDEMNIFICATION 
11.1  Exculpation.  The  Partners  and  their  representatives 
shall  perform  their  duties  under  this  Agreement  with  reasonable 
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prudence  and  in  a  manner  characteristic  of  business-persons  in 
similar  circumstances.   However,  neither  the  Partners  nor  any  of 
their  representatives  shall  have  any  liability  whatsoever  to  the 
Partnership  or  to  any  Partner  for  loss  caused  by  any  act  or  by  the 
failure  to  do  any  act  if  the  loss  suffered  by  the  Partnership  or 
Partner  arises  out  of  a  mistake  in  judgment  of  the  Partner  or  its 
representatives,  or  if  the  Partner  or^  its  representatives  in  good 
faith,  determined  that  the  action  or  lack  of  action  giving  rise  to 
the  loss  was  in  the  best  interests  of  the  Partnership  or  if  the 
action  or  lack  of  action  giving  rise  to  the  loss  was  based  on  the 
advice  of  counsel;  provided,  however,  that  such  exculpation  from 
liability  shall  not  apply  to  any  liability  for  loss  caused  by  any 
act  or  by  the  failure  to  do  any  act  which  arises  out  of  the  gross 
negligence  or  willful  misconduct  of  the  Partner  or  its  repre- 
sentatives. 

11.2  Indemnification.  The  Partnership  shall  indemnify, 
defend  and  hold  harmless  each  Partner,  and  each  Board 
Representative^  Project  Officer,  partner,  employee,  agent, 
associate  or  Affiliate  of  each  Partner,  against  any  and  all 
claims,  actions*  dvnands,  costs,  expenses  (including  reasonable 
attorneys*  t—M),   damages,  losses  and  threats  of  loss,  as  a  result 
of  any  claim  or  legal  proceeding  related  to  the  performance  or 
nonperformance  of  any  act  concerning  the  activities  of  the 
Partnership;  provided,  however,  that  no  indemnification  shall  be 
made  in  respect  of  any  claim,  issue  or  matter  as  to  which  the 
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person  seeking  indemnification  shall  have  been  adjudged  to  be 
liable  for  gross  negligence  or  willful  misconduct  unless,  and  only 
to  the  extent  that,  the  court  in  which  such  action  or  suit  was 
brought  determines  that  in  view  of  all  the  circumstances  of  the 
case  the. Partner  is  fairly  and  reasonably  entitled  to  indemnity 
for  those  items  which  the  court  deems  proper. 

ARTICLE  XII 

COMPENSATION  AND  FEES;  SERVICES  BY  AFFILIATES 
12-1  Compensation  of  the  Partners;  Costs  and  Expenses.   In 
addition  to  fees  payable  to  Partners  and  Affiliates  pursuant  to 
Section  12.3  and  as  may  hereafter  be  approved  in  accordance  with 
Section  10.2,  the  Partners,  Affiliates  and  their  representatives 
shall  be  entitled  to  the  following: 

a.   The  Partnership  shall  pay  JMB/Olmsted  and  NOPA  a 
development  fee  for  their  services  in  connection  with  the 
development  of  the  Project  in  an  aggregate  amount  equal  to  4%  of 
total  development  costs  less  the  acquisition  price  of  the 
Property.  The  development  fee  shall  be  payable,  subject  to  any 
lender  requirements,  at  the  time  of  each  draw  under  the 
Construction  Loan  in  an  amount  determined  by  multiplying  the 
percentage  that  such  draw  bears  to  the  entire  construction 
financing  tlBttS  th«  total  development  fee.  Each  installment  of 
the  development  fee  shall  be  divided  between  JMB/Olmsted  and  MOPA 
in  accordance  with  their  then  Respective  Interests. 
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b.  Time  spent  by  Byron  Gilchrest  and  R.  K.  Umscheid 
and  any  other  person  or  persons  who  may  succeed  either  of  them  as 
a  Project  Officer  in  the  conduct  of  Partnership  business  shall  be 
billed  to  the  Partnership  at  the  rate  of  $125  per  hour;  and  time 
spent  by  any  other  person  employed  by  either  Partner  or  any 
Affiliate  in  the  conduct  of  Partnership  business,  as  contemplated 
in  a  Budget  approved  by  the  Partners,  shall  be  billed  to  the 
Partnership  in  an  amount  determined  by  multiplying  the  hourly 
salary  of  such  person  based  on  a  work  year  of  1,820  hours  times 
the  number  of  hours  .worked  for  the  Partnership,  and  multiplying 
the  result  by  l.S. 

c.  Prior  to  the  date  of  this  Agreement,  JMB/Olmsted 
has  incurred  the  third  party  costs  and  expenses  for  the  benefit  of 
the  Partnership  described  on  Exhibit  C.  JMB/Olmsted  shall  be 
entitled  to  reimbursement  out  of  the  initial  capital  contributions 
to  be  made  by  the  Partners  pursuant  to  Section  S-.l  in  a  manner 
which  will  result  in  such  costs  and  expenses  having  been  paid 
equally  by  the  Partners. 

12.2  Contractual  Arrangements  and  Fees.  The  Partnership  may, 
subject  to  the  provisions  of  Article  X,  employ  such  agents, 
employees,  aanagerSf  contractors,  accountants,  attorneys, 
consultants  and  other  persons,  including,  the  Partners  and 
Affiliates,  necessary  or  appropriate  to  carry  out  the  business  and 
affairs  of  the  Partnership. 
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12.3  Other  Services.   The  Partners  anticipate  that  the 
following  services,  among  others,  will  be  rendered  to  the 
Partnership  by  the  Partners  or  their  Affiliates: 

a.  JMB/Olmsted  expects  to  provide  complete  building 
management  services,  including  those  required  for  parking 
facilities,  based  upon  a  scope  of  services  and  fee  structure  which 
is  competitive  with  the  prevailing  market. 

b.  MOPA  expects  that  the  George  B.H.  Macomber  Company, 
an  Affiliate  of  George  Macomber,  one  of  the  principals  of  MOPA, 
will  provide  (i)  pre-construction  services,  including  the 
preparation  of  construction  estimates,  project  schedules, 
logistical  plans,  and  other  related  services  for  a  fee  to  oe 
mutually  agreed  upon  by  the  George  B.H.  Macomber  Company  and  the 
Partnership,  and  (ii)  construction  management  services  under  a 
guaranteed  maximum  price  agreement  based  upon  a  fixed  fee,  general 
conditions,  direct  costs,  and  contingency  which  is  competitive 
with  the  prevailing  market  for  a  similar  scope  of  work.  The 
guaranteed  maximum  price  will  be  established  prior  to  the  start  of 
construction  based  upon  bona  fide  subcontractor  bids. 
JMB/Olmsted 's  Vice  President  of  Construction  shall  have  the  right 
to  participate  in  the  negotiations  of  all  subcontracts  and  have 
final  approval  of  contract  awards  which  form  the  guaranteed 
maximum  price  on  behalf  of  the  Partnership.  The  Partnership  shall 
also  retain  an  independent  construction  cost  consultant  to  prepare 
check  estimates  during  design  phase  and  prior  to  the  formation  of 
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the  guaranteed  niaximuai  price,  which  will  be  reconciled  with  the 

estimates  of  the  George  B.E.  Macomber  Company.  The  Partners 

acknowledge  that  trusts  represented  by  Aldrich,  Eastman  and 

Waltchf  Inc.  must  approve  any  construction  contract  with  the 

George  B.E.  Macomber  Company  in  excess  of  $50,000,000. 

The  Partners  intend  that  the  terms  and  conditions  of  any 

contract  between  the  Partnership  and  a  Partner,  or  the  Affiliate 

of  any  Partner,  will  be  negotiated  by  the  other  Partner  and  its 

representatives.  Upon  the  execution  of  any  such  contract,  all 

decisions,  elections,  interpretations  thereof  and  enforcement  of 

rights  thereunder  on  behalf  of  the  Partnership  shall  be  made  by 

the  non-Affiliated  Partner  or  Partners. 

ARTICLE  XIII 

ASSIGKMENT;  SUBSTITUTION  AND  ADMISSION 
OF  ADDITIONAL  PARTNERS;  SALE  OF  THE  PROJECT 

13.1  Prohibited  Transfers.  Except  as  permitted  by  this 
Article  XIII,  no  Partner  may  s^ll,  transfer,  assign,  subject  to  a 
security  interest,  pledge,  hypothecate  or  convey  all  or  any  part 
of  its  interest  in  the  Partnership  (either  voluntarily  or  by 
operation  of  law  and  including  the  sale  or  transfer  of  a  control- 
ling interest  in  the  Partner  in  question)  without  the  consent  of 
the  other  Partners »  which  consent  may  be  granted  or  withheld  in 
the  sole  discretion  of  such  Partners.   If  any  Partner  transfers  or 
encumbers  all  or  any  part  of  its  interest  in  the  Partnership  in 
violation  of  the  foregoing  restrictions  on  transfer,  such  transfer 
or  encuabrancc  shall,  as  against  the  other  Partners  and  the 
Partnership,  be  null  and  void. 
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13.2  Further  Limitations.  The  Partnership  shall  be  entitled 
to  treat  the  record  owner  of  any  Partnership  interest  as  the 
absolute  owner  thereof  in  all  respects  and  shall  incur  no 
liability  for  the  allocation  of  Net  Profits  or  Net  Losses,  or  the 
distribution  of  cash  or  other  property,  made  in  good  faith  to  such 
owner  until  such  time  as  a  written  assignment  of  such  interest  has 
been  received  and  accepted  by  the  Partnership  and  recorded  on  the 
books  of  the  Partnership.  The  Partners  may  refuse  to  accept  an 
assignment  until  the  end  of  the  next  successive  quarterly,  semi- 
annual or  annual  accounting  period.   In  no  event  shall  any 
Partnership  interest,  or  any  portion  thereof,  be  sold,  transferred 
or  assigned  to. (a)  a  minor  or  incompetent  or  (b)  any  person  or 
entity  %rho,  in  the  reasonable  judgment  of  the  non-transferring 
Partner r  is  a  party  of  ill  repute  or  otherwise  a  party  with  whom  a 
prudent  business  person  would  not  wish  to  associate  in  a 
commercial  venture  or  who  lacks  the  economic  strength  to  perform 
the  transferor's  obligations  under  this  Agreement;  and  any  such 
attempted  sale,  transfer  or  assignment  shall  be  void  and 
ineffectual  and  shall  not  bind  the  Partnership. 

13.3  Permitted  Transfers.  Notwithstanding  any  provision  in 
Section  13.1  hereof  to  the  contrary: 

a.   Each  Partner  shall  be  entitled  at  any  time,  without 
the  consent  of  any  other  Partner,  to  dispose  of  all  or  less  than 
all  of  its  interest  in  the  Partnership  or  any  interest  in  itself 
to  an  Affiliate  of  the  assigning  Partner,  but  only  if  such 
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Affiliate  has  substantially  similar  financial  capabilities  as  the 
assigning  Partner;  provided,  however,  (i)  if  such  Affiliate  does 
not  have  similar  financial  capabilities,  a  disposition  to  the 
Affiliate  will  be  permitted  if  the  assigning  Partner  continues  to 
be  responsible  in  a  manner  reasonably  satisfactory  to  the  other 
Partners  for  the  obligations  of  the  assignee  under  this  Agreement, 
and  (ii)  transfers  or  other  adjustments  of  interests  in  MOPA  or 
the  partners  of  MOPA  among  George  Macomber,  Byron  Gilchrest  and 
Anthony  Pangaro,  or  partnerships  or  trusts  for  the  benefit  of  such 
persons  and/or  their  family  members,  shall  not  be  a  violation  of 
this  Section  13. '3. a.   In  addition,  the  holders  (individually,  a 
"Holder")  of  the  partnership  interests  in  certain  of  the  partners 
comprising  the  limited  partner  in  JMB/Olmsted  are  employees  of  JMB 
Realty  Corporation  or  its  Affiliates.  Each  of  the  partners 
comprising  JMB/Olmsted  and  each  Holder  may  transfer  his  or  its 
partnership  interest  to  any  other  Holder,  to  other  employees  of 
JMB  Realty  Corporation  or  its  Affiliates,  to  Affiliates  of 
JMB/Olmsted,  to  such  Holder's  family  members,  or  to  any  trust  for 
the  benefit  of  such  Holder  and/or  his  family  members. 

b.   At  any  time  after  Completion,  any  Partner  (the 
"Selling  Partner")  may  notify  the  other  Partner  or  Partners 
(hereinafter,  whether  one  or  more,  referred  to  as  the  "Other 
Partner")  that  the  Selling  Partner  will  entertain  an  offer  by  the 
Other  Partner  to  purchase  the  Selling  Partner's  interest  in  the 
Partnership.  The  Other  Partner  shall  have  the  right  within 
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45  days  thereafter  to  make  a  written  offer  to  the  Selling  Partner 
for  the  purchase  of  all  the  Selling  Partner's  interest  in  the 
Partnership.  The  Other  Partner,  if  more  than  one,  shall  have  the 
right  as  between  themselves  to  purchase  such  interest  pro  rata  in 
accordance  with  their  Respective  Interests  after  subtracting  the 
Respective  Interest  of  the  Selling  Partner.  However,  the  Other 
Partner,  if  more  than  one,  may  make  such  other  arrangements  as 
between  themselves  with  respect  to  the  amount  of  such  interest  to 
be  purchased  by  each  of  them  as  they  shall  determine,  so  long  as 
the  Other  Partner  purchases  the  entire  interest  of  the  Selling 
Partner.   If  the  Other  Partner  makes  an  offer  within  said  45-day 
period*  then  the  Selling  Partner  shall  have  30  Czya   to  accept  or 
reject  the  offer  of  the  Other  Partner.   If  the  Other  Partner  fails 
to  make  an  offer  within  said  45-day  period,  or  if  the  Selling 
Partner  rejects  the  offer  of  the  Other  Partner,  the  Selling 
Partner  shall  have  the  right  for  a  period  of  nine  months, 
commencing  with  the  month  next  following  the  month  in  which  first 
occurs  the  expiration  of  said  30-day  period  or  the  rejection  by 
the  Selling  Partner  of  the  Other  Partner's  offer,  to  sell  its 
interest  to  a  non-Affiliated  third  party  on  terms  not  materially 
different  on  a  present  value  basis  from  those  set  forth  in  the 
Other  Partner's  offer;  provided,  however,  that  if  the  third  party 
sale  is  not  completed  within  said  nine-month  period,  then  the 
rights  of  the  Partners  under  this  Section  13. 3. b  shall  be  fully 
restored  and  reinstated  as  if  such  offer  had  never  been  made. 
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In  the  event  the  Selling  Partner  accepts  the  offer  of  the 
Other  Partner,  the  sale  of  such  interest  shall  be  conducted  at  a 
closing  on  the  date  and  at  the  time  and  place  specified  by  the 
Other  Partner  by  written  notice  to  the  Selling  Partner.  The 
purchase  price  shall  be  payable  in  cash  at  closing.  The  sale  of 
the  interest  of  the  Selling  Partner  shall  be  subject  to  all 
liabilities  and  obligations  of  the  Partnership  and,  at  the 
closing,  the  Other  Partner  shall  assume  the  Selling  Partner's 
share  of  all  such  liabilities  and  obligations  as  of  the  closing 
date.  Any  loans  made  pursuant  to  Section  5.3  by  the  Selling 
Partner  to  the  Other  Partner  or  by  the  Other  Partner  to  the 
Selling  Partner,  which  have  not  been  repaid  in  full,  shall  be 
discharged  on  or  before  closing  by  either  a  payment  in  cash  or  an' 
adjustment  to  the  purchase  price.  The  provisions  of  Section  16.4 
shall  apply  to  the  closing  of  the  sale  and  the  failure  to  close. 

c.   JNB/Olmsted  acknowledges  that  NPL  has  issued  a 
subordinated  debenture  and  warrant  to  certain  pension  trusts 
represented  by  Aldrich,  Eastman  ft  Waltch,  Inc.  which  will  enable 
MPL  to  finance  and  conduct  a  significant  portion  of  its  future 
real  estate  activities,  including  the  Project.  The  warrant  is 
exercisable  for  a  limited  partnership  interest  in  MPL  representing 
50%  of  the  total  partnership  interests  in  NPL.  The  debenture  is 
secured  by  (i)  a  pledge  on  the  part  of  Nacomber  Development 
Associates,  L.P.,  a  Delaware  limited  partnership,  which  is  the 
sole  general  partner  of  MPL  ("MDA"),  and  Byron  Gilchrest, 
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currently  the  sole  limited  partner  of  MPL  (although  it  is 
contemplated  that  George  Macomber  and  Anthony  Pangaro  will  also 
become  limited  partners  of  MPL)  (together  with  MOA,  all  of  the 
foregoing,  including  George  Macomber  and  Anthony  Pangaro,  if  and 
when  so  admitted  as  limited  partners  of  MPL,  the  "Controlling 
Persons"),  of  their  interests  in  MPL  and  (ii)  a  grant  by  MPL  of  a 
security  interest  in  the  assets  of  MPL,  including  the  interest  of 
MPL  in  MOPA.  The  subordinated  debenture,  the  warrant  and  the 
partnership  agreement  of  MPL,  as  it  will  be  in  effect  after  the 
exercise  of  the  warrant,  also  contain  certain  provisions  pursuant 
to  which  the  trusts  can  require  the  redemption  by  MPL  of  the 
trusts'  interests  in  MPL  by  the  distribution  in-kind  to  the  trusts 
of  certain  of  MPL's  assets,  including  possibly  MPL's  interest  in 
MOPA.   In  view  of  these  arrangements,  subject  to  Section  13. 3. e, 
JMB/Olmsted  hereby  approves  and  consents  to  the  pledge  and  grant 
by  MPL  to  the  trusts  of  a  security  interest  in  MPL's  interest  in 
MOPA  (including  MPL's  interest  in  the  corporate  general  partner  of 
MOPA)  as  security  for  the  full  and  prompt  performance  of  the 
obligations  of  MPL  evidenced  by  the  debenture  and  related 
agreements.  In  the  event  the  trusts  foreclose  on  such  security 
interest,  subject  to  Section  13. 3. e,  JMB/Olmsted  approves  and 
consents  to  (i)  the  exercise  by  the  trusts  of  their  rights  as 
secured  parties,  including  the  possible  substitution  of  the  trusts 
in  place  of  MPL  as  the  controlling  entity  of  MOPA,  and,  subject  to 
Section  13. 3. e,  waives  any  requirements  and  restrictions  with 
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respect  thereto;  and  (ii)  the  pledge  and  grant  to  the  trusts  by 
the  Controlling  Persons  of  security  interests  in  their  respective 
interests  in  MPL  as  security  for  the  full  and  prompt  performance 
of  the  obligations  of  MPL  evidenced  by  the  debenture  and  related 
agreements.   In  the  event  the  trusts  foreclose  on  such  security 
interests r  subject  to  Section  13. 3. e,  JMB/Olmsted  approves  and 
consents  to  exercise  by  the  trusts  of  their  rights  as  secured 
parties,  including  (i)  the  possible  substitution  of  the  trusts  in 
place  of  the  Controlling  Persons  as  controlling  persons  of  MPL; 
(ii)  the  possible  future  exercise  by  the  trusts  of  their  rights 
under  the  warrant r  which  would  result  in  the  admission  of  the 
trusts  as  limited  partners  of  MPL  owning  50%  of  the  total 
partnership  interests  of  MPL;  and  (iii)  the  possible  exercise  by 
the  trusts  of  their  right  to  cause  a  redemption  of  their  interests 
in  MPL»  which  would  result  in  the  possible  substitution  of  the 
trusts  in  place  of  NFL  as  the  limited  partner  of  MOPA  and  the  sole 
stockholder  of  the  general  partner  of  MOPA,  and,  subject  to 
Section  13.3.e»  JMB/Olmsted  waives  any  requirements  and 
restrictions  with  respect  thereto. 

d.   Contemporaneously  with  the  disposition  of  any 
interest  in  the  Partnership  pursuant  to  Section  13. 3. a,  b  or  c, 
the  assignee  to  whom  such  interest  is  disposed  shall  join  in  and 
execute  with  the  Partners  a  written  amendment  to  this  Agreement 
pursuant  to  which  such  assignee  agrees  to  be  bound  by  all  of  the 
terms  and  provisions  of  this  Agreement  and  to  perform  and 
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discharge  the  obligations  and  liabilities  which  are  attributable 
to  the  interest  acquired  by  such  assignee  (a  transfer  pursuant  to 
this  Section  13.3.  is  herein  referred  to  as  a  "Permitted 
Transfer"). 

e.   MOPA  agrees  that,  if  MOPA  is  deemed  to  hold  plan 
assets  for  purposes  of  the  Employee  Retirement  Income  Security  Act 
of  1974,  as  amended  ("ERISA"),  or  any  law  governing  governmental 
pension  plans,  or  if  MOPA's  interest  in  the  Partnership  is 
transferred  to  any  plan  which  is  subject  to  ERISA  or  to  any 
governmental  pension  plan,  the  discretionary  authority  with 
respect  to  any  transaction  or  proposed  transaction  relating  to  the 
Partnership  between  MOPA  or  such  plan  and  JMB/Olmsted  or  its 
Affiliates  shall  be  exercised  by  a  Qualified  Professional  Asset 
Manager  (within  the  meaning  of  the  Department  of  Labor  Prohibited 
Transaction  Exemption  No.  84-14),  or  otherwise  in  a  manner 
reasonably  satisfactory  to  JMB/Olmsted  and  not  materially  adverse 
to  the  Partnership  after  good  faith  consultation  with  MOPA,  such 
that  the  transaction  will  not  constitute  a  prohibited  transaction 
within  the  meaning  of  ERISA  or  violate  any  law  governing  such 
governfflental  pension  plan.  MOPA  shall  notify  JMB/Olmsted  if,  at 
any  tim«,  NOPA  holds  plan  assets  for  ERISA  purposes  or  transfers 
any  portion  of  its  Partnership  interest  to  any  plan  subject  to 
ERISA  or  to  any  governmental  plan,  and  shall  advise  JMB/Olmsted  of 
the  name  of  each  such  plan. 
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f.   In  addition  to  the  arrangements  described  in 
Section  13.3.Cr  which  shall  not  be  subject  to  the  provisions  of 
this  Section  13. 3. f,  any  Partner  (the  "Borrower")  may  voluntarily 
pledge  all  or  part  of  its  Partnership  interest  to  a  lender  (the 
"Pledgee")  to  secure  a  bona  fide  obligation  of  the  Borrower  or  an 
Affiliate  of  the  Borrower  pursuant  to  an  agreement  which  is 
expressly  subject  to  the  provisions  of  this  Section  13. 3. f;  and 
such  pledged  interest  may  be  transferred  by  foreclosurer 
assignment  in  lieu  thereof  or  other  enforcement  of  such  a  pledge, 
provided  and  upon  condition  that  (i)  the  person  (the  "Purchaser" 
who  may  be  the  Pledgee)  who  purchases  or  otherwise  acquires  the 
pledged  Partnership  interest  does  so  subject  to  all  of  the  terms 
and  conditions  of  this  Agreement  as  it  may  have  been  amended , 
(ii)  the  Purchaser,  for  its  acquisition  of  the  pledged  Partnership 
interest  to  be  effective,  shall,  upon  such  acquisition,  execute 
and  deliver  to  the  other  Partner,  who  is  not  the  Borrower,  an 
assumption  agreement  with  respect  to  all  the  obligations  of  the 
Borrower  under  this  Agreement  (whether  theretofore  accrued  or 
thereafter  accruing)  in  form  and  substance  reasonably  satisfactory 
to  the  other  Partner*  and  (iii)  at  the  time  such  pledge  is  made 
(X)  the  Borrower  ia  not  in  default  under  this  Agreement,  and 
(y)  the  Pledgee  ia  an  Institutional  Lender.  As  used  herein, 
"Institutional  Z,ender"  shall  mean  any  one  or  more  of  the  following 
whether  acting  for  their  own  account,  or  in  a  fiduciary  capacity 
for  one  or  more  persons  which  need  not  be  Institutional  Lenders: 
a  bankr  a  trust  coo^anyr  an  insurance  company,  a  union,  federal, 
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governmental f  state^  municipal  or  secular  employee's  pension  or 
retirement  fund,  an  investment  banking  firm  or  any  other  person 
having  gross  assets  of  $250  million  or  more  and  regularly  engaged 
in  any  aspect  of  the  financial  services  business. 

Notwithstanding  the  foregoing,  at  the  time  of  any  pledge 
pursuant  to  this  Section  13. 3. f,  the  Borrower,  the  other  Partner 
and  the  Pledgee  shall  enter  into  a  written  agreement  which 
provides  that  in  the  event  the  Pledgee  is  entitled  to  exercise  any 
rights  of  foreclosure,  assignment  or  other  such  enforcement  of 
such  pledge,  the  Pledgee  will  send  written  notice  to  such  other 
Partner  before  exercising  or  asserting  any  of  such  rights  or 
remedies  and  that  such  other  Partner  may,  at  its  option  (which 
option  must  be  exercised  by  written  notice  to  the  Pledgee  and  the 
Borrower  within  75  days  after  the  date  of  the  notice  from  the 
Pledgee),  purchase  the  Borrower's  pledged  Partnership  interest  at 
the  fair  market  value  thereof  as  agreed  upon  by  the  Borrower,  the 
Pledgee  and  the  other  Partner  or,  if  they  cannot  agree,  at  the 
fair  market  value  thereof  as  determined  by  an  appraiser  selected 
by  the  American  Arbitration  Association  in  accordance  with  its 
rules  and  procedures.  Notwithstanding  anything  to  the  contrary, 
the  other  Partner  may,  by  notice  to  the  Pledgee  and  the  Borrower 
within  20  dayi  after  the  other  Partner  is  notified  by  the 
appraiser  of  the  cash  purchase  price  determined  in  accordance  with 
this  Section  13. 3. f,  elect  not  to  purchase  the  Borrower's  pledged 
interest  in  the  Partnership;  provided,  however,  that  such  an 
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election  not  to  purchase  shall  in  no  way  constitute  a  waiver  by 
the  other  Partner  of  its  rights  to  purchase  the  Borrower's  pledged 
interest  upon  the  occurrence  of  any  subsequent  event  of 
foreclosure,  assignment  in  lieu  thereof  or  other  enforcement 
pursuant  to  this  Section  13. 3. f. 

In  the  event  the  other  Partner  elects  to  purchase  the 
Borrower's  pledged  Partnership  interest  within  the  time  and  in  the 
manner  set  forth  herein,  the  closing  of  the  sale  of  such  pledged 
Partnership  interest  shall  be  held  at  the  office  of  the 
Partnership  on  the  30th  day  (or  on  the  next  business  day 
thereafter  if  such  30th  day  is  not  a  business  day)  after  the  date 
of  the  notice  from  the  other  Partner  to  the  Pledgee  and  the 
Borrower  exercising  its  rights  to  purchase  hereunder.  The 
Borrower  shall  transfer  to  the  other  Partner  the  entire  pledged 
Partnership  interest  held  by  the  Borrower  free  and  clear  of  all 
liens,  enctifflbrances  and  adverse  claims,  except  to  the  extent 
proceeds  of  such  purchase  are  used  to  satisfy  the  claims  of  the 
Pledgee  in  connection  with  the  pledge  of  the  Borrower's 
Partnership  interest  and  the  Pledgee  agrees  to  release  any  such 
claims  upon  receipt  of  such  proceeds.  At  the  closing,  the 
Borrower  shall  (i)  execute  and  deliver  to  the  other  Partner  an 
assignfflent  of  its  pledged  interest  in  the  Partnership  and  any 
other  instrufflcnts  that  the  other  Partner  may  reasonably  require  to 
give  such  other  Partner  good  and  clear  title  to  all  of  the 
Borrower's  right,  title  and  interest  in  and  to  the  pledge  interest 
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in  the  Partnership,  and  (ii)  pay  any  transfer  or  similar  taxes 
arising  out  of  or  in  connection  with  the  sale  and  transfer  of  his 
or  its  pledged  interest  in  the  Partnership  to  the  other  Partner. 

Subject  to  the  right  to  purchase  of  the  Partner  who  is  not 
the  Borrower  set  forth  in  this  Section  13. 3. f,  each  Partner  hereby 
consents  to  any  transfer  resulting  from  the  foreclosure  of  such  a 
pledger  or  an  assignment  in  lieu  thereof,  or  other  such 
enforcement  of  such  a  pledge,  the  withdrawal  of  the  Borrower  as  a 
Partner  if  its  entire  interest  in  the  Partnership  was  so 
transferred,  and  the  admission  of  the  Purchaser  as  a  Partner  with 
the  rights  of  the  Borrower  hereunder,  including,  without 
limitation,  the  rights  with  respect  to  management  and 
distributions.  No  such  pledge,  foreclosure  or  other  enforcement 
shall  require  the  Pledgee  or  a  Purchaser  to  assume  the  obligations 
of  the  Borrower  hereunder  unless  and  until  such  Pledgee  or 
Purchaser  acquires  the  pledged  Partnership  interest  of  the 
Borrower. 

13.4  Sale  of  the  Project.  Subsequent  to  the  period  ending 
ten  years  after  Completion,  any  Partner  (the  "Selling  Partner") 
may  notify  th«  other  Partner  or  Partners  (hereinafter,  whether  one 
or  more#  referred  to  as  the  "Other  Partner")  that  it  desires  to 
sell  the  entire  Project.  The  Other  Partner,  by  notice  to  the 
Selling  Partner  within  45  days  after  receipt  of  the  Selling 
Partner's  notice*  shall  have  the  right  either  (i)  to  join  the 
Selling  Partner  in  selling  the  Project  for  a  price  and  upon  terms 
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and  conditions  to  be  agreed  upon  by  the  Partners,  or  (ii)  to  make 
a  written  offer  to  purchase  the  Selling  Partner's  interest  in  the 
Partnership.   The  Other  Partner,  if  more  than  one,  shall  have  the 
right  as  between  themselves  to  purchase  such  interest  pro  rata  in 
accordance  with  their  Respective  Interests  after  subtracting  the 
Respective  Interest  of  the  Selling  Partner.   However,  the  Other 
Partner,  if  more  than  one,  may  make  such  other  arrangements  as 
between  themselves  with  respect  to  the  amount  of  such  interest  to 
be  purchased  by  each  of  them  as  they  shall  determine,  so  long  as 
the  Other  Partner  purchases  the  entire  interest  of  the  Selling 
Partner.   If  the  Other  Partner  makes  an  offer  within  said  45-day 
period,  then  the  Selling  Partner  shall  have  30  days  to  accept  or 
reject  the  offer  of  the  Other  Partner.   If  the  Selling  Partner 
rejects  the  offer  of  the  Other  Partner,  the  Selling  Partner  shall 
have  the  right  for  a  period  of  nine  months,  commencing  with  the 
month  next  following  the  month  in  which  first  occurs  the 
expiration  of  said  30-day  period  or  the  rejection  by  the  Selling 
Partner  of  the  Other  Partner's  offer,  to  sell  the  Project  to  a 
non-Affiliated  third  party  for  a  purchase  price  which,  on  a 
present  value  basiSr  would  result  in  the  Selling  Partner  receiving 
an  amount  not  less  than  the  amount  offered  by  the  Other  Partners- 
provided,  however*  that  if  the  third  party  sale  is  not  completed 
within  said  nine-month  period,  then  the  rights  of  the  Partners 
under  this  Section  13.4  shall  be  fully  restored  and  reinstated  as 
if  such  offer  had  never  been  made.   If  the  Other  Partner  does  not 


-59- 


give  notice  within  said  45-day  period,  it  shall  be  deemed  to  have 
elected  to  join  in  selling  the  Project  as  aforesaid.   If  the  Other 
Partner  elects  to  join  in  selling  the  Project,  all  Partners  shall 
execute,  acknowledge  and  deliver  such  conveyances  and  other 
documents f  or  cause  the  same  to  be  done,  and  make  such  payments  as 
shall  be  required  to  effectuate  the  sale  of  the  Project  in 
accordance  with  the  terms  and  conditions  agreed  upon  by  the 
Partners.  Any  sale  of  the  Project  pursuant  to  this  Section  13.4 
shall  require  the  simultaneous  repayment  of  any  loans  advanced  by 
any  Partner  to  any  other  Partner  pursuant  to  Section  5.3. 

In  the  event  the  Selling  Partner  accepts  the  offer  of  the 
Other  Partner,  the  sale  of  the  Selling  Partner's  interest  shall  be 
conducted  at  a  closing  on  the  date  and  at  the  time  and  place 
specified  by  the  Other  Partner  by  written  notice  to  the  Selling 
Partner.  The  purchase  price  shall  be  payable  in  cash  at  closing. 
The  sale  of  the  interest  of  the  Selling  Partner  shall  be  subject 
to  all  liabilities  and  obligations  of  .the  Partnership  and,  at  the 
closing,  the  Other  Partner  shall  assume  the  Selling  Partner's 
share  of  all  such  liabilities  and  obligations  as  of  the  closing 
date.  Any  loans  made  pursuant  to  Section  5.3  by  the  Selling 
Partner  to  the  Other  Partner  or  by  the  Other  Partner  to  the 
Selling  Partner «  «#hich  have  not  been  repaid  in  full,  shall  be 
discharged  on  or  before  closing  by  either  a  payment  in  cash  or  an 
adjustment  to  the  purchase  price.  The  provisions  of  Section  16.4 
shall  apply  to  the  closing  of  the  sale  and  the  failure  to  close. 
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13.5  Decision  not  to  Purchase  the  Property.   In  the  event 
the  Partners  do  not  jointly  decide,  as  required  by  Section  10. 2. a, 
to  consunonate  the  purchase  of  the  Property,  then  (a)  if  both 
JMB/Olmsted  and  MOPA  agree  with  the  decision  not  to  purchase,  the 
Partnership  shall  be  dissolved  and  the  assets  distributed  to  the 
Partners  in  accordance  with  Section  14.3  and  (b)  if  one  Partner 
favors  the  purchase  and  the  other  does  not,  the  Partner  favoring 
the  purchase  shall  have  the  right  to  acquire  the  entire  interest 
of  the  other  Partner  in  the  Partnership  for  a  purchase  price  equal 
to  any  capital  contributions  made  by  the  other  partner  plus 
reimbursable  expenses  pursuant  to  Section  12. I.e. 

ARTICLE  XIV 
DISSOLDTION  OF  THE  PARTNERSHIP 

14.1  Voluntary  Dissolution.  The  Partnership  shall  be  dis- 
solved:  (a)  whenever  all  Partners  agree  in  writing  to  dissolve 
the  Partnership,  (b)  upon  sale  or  other  disposition  of  all  or 
substantially  all  of  the  assets  of  the  Partnership,  (c)  upon  the 
purchase  by  one  Partner  of  the  Partnership  interests  of  all  other 
Partners,  (d)  as  provided  in  Section  13.5,  or  (e)  upon  the  date  of 
expiration  of  the  term  of  the  Partnership  set  forth  in  Section  2.6 
hereof. 

14.2  Invcluntary  Dissolution.  Subject  to  the  provisions  of 
Article  XV,  the  Partnership  shall  be  dissolved  upon  the  occurrence 
of  an  Event  of  Dissolution  with  respect  to  a  Partner.  As  used  in 
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this  Agreement,  the  term  "Event  of  Dissolution"  shall  mean  and  be 
defined  as  any  one  of  the  following  events: 

a.  The  dissolution  and  liquidation  of  any  trust, 
partnership  or  joint  venture  or  the  dissolution  of  any  corporation 
which  now  is  or  which  shall  hereafter  become  a  Partner,  other  than 
the  dissolution  and  liquidation  of  any  such  entity  which  results 
in  the  transfer  of  all  or  substantially  all  of  the  assets  of  such 
entity  to  an  Affiliate  or  Affiliates  of  the  Partner,  which 
otherwise  meets  the  requirements  set  forth  in  Section  13.3. 

b.  The  occurrence  with  respect  to  any  Partner  of  any 
one  of  the  following  events: 

i.  The  adjudication  of  the  insolvency  of  a  Part- 
ner or  the  voluntary  filing  by  Partner  of  any  petition  or  answer 
seeking  any  reorganization,  arrangement,  composition,  readjust- 
ment, liquidation,  dissolution  or  similar  relief  for  such  Partner 
under  the  Federal  Bankruptcy  Code  or  any  other  present  or  future 
applicable  federal,  state  or  other  statute  or  law  relating  to 
bankruptcy,  insolvency  or  other  relief  for  debtors,  or  the  seeking 
or  the  giving  consent  to  or  the  acquiescence  of  any  Partner  in  the 
appointment  of  any  custodian,  trustee,  receiver,  conservator  or 
lic^iidator  of  such  Partner  or  all  or  any  substantial  part  of  such 
Partner's  properties  or  such  Partner's  interest  in  the  Partnership 
(the  term  "acquiesce"  as  used  herein  includes,  but  is  not  limited 
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to,  the  failure  to  file  a  petition  or  motion  to  vacate  or  dis- 
charge any  other  judgment  or  decree  within  15  days  after  the  date 
of  such  order/  judgment  or  decree). 

ii.  The  filing  of  an  involuntary  petition  against 
any  Partner  seeking  any  reorganization,  arrangement,  composition, 
readjustment,  liquidation,  dissolution  or  similar  relief  under  the 
Federal  Bankruptcy  Code  or  any  other  present  or  future  applicable 
federal/  state  or  other  statute  or  law  relating  to  bankruptcy, 
insolvency  or  other  relief  for  debtors,  and  either  (A)  such  peti- 
tion shall  not  be  dismissed  within  60  days  from  the  date  of  filing 
thereof  or  (B)  wi^thin  such  60-day  period,  there  shall  be  entered 
in  such  case  or  proceeding  an  order  for  relief  under  the  Federal 
Bankruptcy  Code  or  any  other  order,  judgment  or  decree  approving 
such  petition  under  such  other  statute  or  law,  or  (C)  any 
custodian,  trustee,  receiver,  conservator  or  liquidator  of  any 
Partner  or  of  all  or  any  substantial  part  of  such  Partner's 
property  or  interest  in  the  Partnership  shall  be  appointed  without 
the  consent  of  such  Partner  and  such  appointment  shall  remain 
unvacated  and  unstayed  for  an  aggregate  of  60  days  (whether  or  not 
consecutive)/  whether  or  not  such  Partner  shall  acquiesce  thereto. 

ill.  Admission  in  writing  by  any  Partner  of  its 
failure  or  inability  generally  to  pay  its  debts  as  such  debts 
become  due. 
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iv.   The  giving  of  notice  by  any  Partner  to  any 
governmental  body  of  insolvency  or  pending  insolvency  or  suspen- 
sion of  the  operations  of  such  Partner. 

v.  The  making  by  any  Partner  of  an  assignment  for 
the  benefit  of  its  creditors  or  the  taking  of  any  other  similar 
action  for  the  protection  or  benefit  of  its  creditors. 

14.3  Winding  Up.   Upon  the  dissolution  of  the  Partnership, 
the  Partners  (other  than  any  Partner  as  to  which  an  Event  of 
Dissolution  has  occurred)  shall  cause  a  full  accounting  of  the 
assets  and  liabilities  of  the  Partnership  to  be  undertaken  and  the 
assets  of  the  Partnership  liquidated  as  promptly  as  is  consistent 
with  receiving  fair  value  for  the  Partnership's  assets  by  selling 
the  assets  of  the  Partnership  and  distributing  the  net  proceeds 
therefrom  (after  payment  or  providing  for  the  payment  of  liabili- 
ties of  the  Partnership)  in  accordance  with  Section  9.3  hereof. 

14.4  No  Partition.  The  Partners  agree  that  this  Agreement 
contains  fair  and  equitable  provisions  for  the  dissolution  of  the 
Partnership.  Accordinglyr  no  Partner  shall  file  or  pursue  any 
partition,  liquidation  or  dissolution  petition  or  action  in  any 
court.   If  any  Partner »  in  violation  of  the  foregoing  provision, 
does  file  or  pursue  any  partition,  liquidation  or  dissolution 
petition  or  action  in  any  court,  any  one  or  more  of  the  other 
Partners  and/or  the  Partnership  shall  have  the  right  to  obtain  an 
injunction  against  such  action.   In  addition,  upon  the  filing  of 
any  such  action,  the  entire  interest  of  such  Partner  in  the 
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Partnership  shall  thereupon  become  subject  to  the  purchase  rights 
set  forth  in  Article  XV  hereof  and  such  petition  or  action  shall 
be  stayed  if,   and  for  as  long  asr  any  other  Partner  shall  insti- 
tute and  pursue  the  purchase  procedures  set  forth  in  Article  XV 
hereof. 

ARTICLE  XV 
PURCHASE  IN  LIEU  OF  INVOLUNTARY  DISSOLUTION 

15.1  Right  to  Purchase.   Notwithstanding  the  provisions  of 
Article  XIV  hereof,  upon  the  occurrence  of  an  Event  of  Dissolution 
with  respect  to  a  Partner,  in  lieu  of  dissolution  and  winding  up 
of  the  Partnership  in  accordance  with  the  provisions  of 
Sections  14.2  and  14.3  hereof,  the  other  Partners  shall  have  the 
right  to  purchase  the  interest  of  the  Partner  as  to  which  the 
Event  of  Dissolution  occurred  in  accordance  with  the  provisions 
set  forth  below. 

15.2  Purchase  Option.  Upon  the  occurrence  of  an  Event  of 
Dissolution  with  respect  to  a  Partner  (hereinafter  referred  to  as 
the  "Terminated  Partner"),  the  other  Partner  or  Partners  (here- 
inafter, whether  one  or  more,  referred  to  as  the  "Purchasing  Part- 
ner") shall  have  th«  right  and  option  to  purchase  the  entire 
interest  of  the  Terminated  Partner  in  the  Partnership.  The  Pur- 
chasing Partner  may  exercise  such  option  by  giving  the  Terminated 
Partner,  or  its  legal  representatives,  written  notice  of  such 
exercise  within  60  days  after  the  occurrence  of  such  Event  of  Dis- 
solution. The  Purchasing  Partner,  if  more  than  one,  shall  have 
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the  right  as  between  themselves  to  exercise  such  option  pro  rata 
in  accordance  with  their  Respective  Interests  after  subtracting 
the  Respective  Interest  in  the  Partnership  of  the  Terminated 
Partner.  However,  the  Purchasing  Partner,  if  more  than  one,  may 
make  such  other  arrangements  as  between  themselves  with  respect  to 
the  amount  of  such  interest  to  be  purchased  by  each  of  them  as 
they  shall  determine,  so  long  as  the  Purchasing  Partner  exercises 
the  option  to  purchase  the  entire  interest  of  the  Terminated 
Partner.   In  the  event  an  Event  of  Dissolution  occurs  with  respect 
to  a  Partner  and  the  foregoing  option  is  not  exercised  and 
thereafter  one  or  more  additional  Events  of  Dissolution  occurs 
with  respect  to  the  same  Partner,  then  the  foregoino  option  shall 
become  exercisable  in  the  same  manner  following  the  occurrence  of 
each  such  Event  of  Dissolution. 

15.3  Purchase  Price.   If  the  foregoing  option  is  exercised, 
unless  otherwise  agreed  between  the  Terminated  Partner  and  the 
Purchasing  Partner,  the  purchase  price  for  the  interest  of  the 
Terminated  Partner  shall  be  an  amount  equal  to  the  product  of  the 
Respective  Interest  of  the  Terminated  Partner  times  the  Fair 
Market  Value  of  the  assets  of  the  Partnership  (excluding  any  value 
for  good  will)  as  of  the  first  day  of  the  first  month  following 
the  date  of  the  occurrence  of  the  applicable  Event  of  Dissolution 
(which  first  day  of  said  month  is  hereinafter  referred  to  as  the 
"Valuation  Date"),  after  deducting  from  the  Fair  Market  Value  the 
sum  of  (a)  all  accrued  expenses  of  the  Partnership,  (b)  the  unpaid 
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principal  balance  of  all  outstanding  mortgages  and  other  loans 
owed  by  the  Partnership  and  accrued  interest  thereon  and  (c)  any 
other  liabilities  and  obligations  of  the  Partnership.  For 
purposes  of  this  Article  XV,  the  Fair  Market  Value  of  the  assets 
of  the  Partnership  as  of  the  Valuation  Date  shall  be  determined  by 
one  or  more  MAI  appraisers  as  hereinafter  provided.  Within  10 
days  after  the  giving  to  the  Terminated  Partner  of  the  notice  of 
exercise  in  accordance  with  the  provisions  of  Section  15.2  hereof, 
the  Terminated  Partner,  or  its  legal  representatives,  and  the  Pur- 
chasing Partner  shall  attempt  to  agree  in  writing  on  the  appoint- 
ment of  a  single' appraiser  satisfactory  to  such  Partners.  If  so 
agreed  upon  within  such  10-day  period,  the  designated  appraiser 
shall  promptly  determine  the  Fair  Market  Value  of  the  Partnership 
assets  as  of  the  Valuation  Date.  If  the  Terminated  Partner,  or 
its  legal  representatives,  and  the  Purchasing  Partner  are  not  able 
to  agree  upon  such  appraiser  within  said  10-day  period,  then  the 
Purchasing  Partner  shall  promptly  appoint  an  appraiser  and  give 
the  Terminated  Partner,  or  its  legal  representatives,  written 
notice  of  such  appointment.  If  the  Terminated  Partner,  or  its 
legal  representatives,  desires  to  appoint  a  second  appraiser,  it, 
or  they/  shall  appoint  such  appraiser  within  10  days  after  receipt 
of  the  notice  of  the  appointment  of  the  first  appraiser  and  the 
Terminated  Partner,  or  its  legal  representatives,  shall  notify  the 
Purchasing  Partner  in  writing  of  the  appraiser  appointed  by  it 
within  such  10-day  period.  If  the  Terminated  Partner  fails  to 
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timely  appoint  its  appraiser,  then  the  appraiser  first  appointed 
by  the  Purchasing  Partner  shall  be  the  sole  appraiser  who  shall 
promptly  determine  the  Fair  Market  Value  of  the  Partnership  assets 
as  of  the  Valuation  Date.   If  the  Terminated  Partner  timely 
appoints  its  appraiser »  then  the  appraiser  appointed  by  the  Pur- 
chasing Partner  and  the  appraiser  appointed  by  the  Terminated 
Partner  shall  appoint  a  third  appraiser,  and  the  three  appraisers 
so  selected  shall  promptly  determine  the  Fair  Market  Value  of  said 
assets  as  of  the  Valuation  Date  according  to  the  procedure  here- 
inafter described.  The  Fair  Market  Value  shall  be  the  valuation 
of  the  assets  of' the  Partnership  as  of  the  Valuation  Date  as 
determined  by  said  appraisers,  which  determination  shall  be  made 
in  writing  within  45  days  after  the  appointment  of  the  agreed  upon 
appraiser  or  the  first  appraiser,  as  the  case  may  be.   If  the  Fair 
Market  Value  determined  by  each  of  the  appraisers  is  within  ten 
percent  (10%)  of  the  Fair  Market  Value  as  determined  by  each  of 
the  other  appraisers,  then  the  average  of  the  three  appraisals 
shall  be  the  Fair  Market  Value  for  purposes  hereof.   If  the  amount 
of  one  appraisal  is  more  than  ten  percent  (10%)  away  from  the 
amount  of  the  other  two  appraisals,  then  the  average  of  the  two 
closest  appraisals  shall  be  the  Fair  Market  Value  for  purposes 
hereof  and  the  third  appraisal  shall  be  disregarded.  Upon  comple- 
tion of  such  valuation,  said  appraiser (s)  shall  promptly  deliver  a 
copy  of  the  valuation  to  the  Purchasing  Partner  and  to  the 
Terminated  Partner,  or  its  legal  representatives,  and  the  Fair 
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Market  Value  so  determined  shall  be  binding  on  all  Partners.  The 
fees  and  other  charges  of  such  appraiser (s)  shall  be  borne  one- 
half  (i)  by  the  Terminated  Partner  and  one-half  (i)  by  the 
Purchasing  Partner. 

15.4  Closing  of  Purchase.  The  closing  of  the  purchase  and 
sale  of  the  Terminated  Partner's  interest  in  the  Partnership  shall 
occur  not  later  than  60  days  after  the  date  upon  which  the 
appraiser(s)  deliver  a  copy  of  the  valuation  to  the  Partners,  on 
the  date  and  at  the  time  and  place  within  the  Greater  Boston  area 
specified  by  the  Purchasing  Partner  by  written  notice  to  the 
Terminated  Partner.  The  purchase  price  for  the  interest  of  the 
Terminated  Partner  shall  be  payable  in  cash  at  closing.  The  sale 
of  the  interest  of  the  Terminated  Partner  shall  be  subject  to  all 
liabilities  and  obligations  of  the  Partnership  and,  at  the 
closing,  as  between  the  Terminated  Partner  and  the  Purchasing 
Partner,  the  Purchasing  Partner  shall  assume  (pro  rata  to  the 
interest  being  purchased  by  each)  the  Terminated  Partner's  share 
of  all  such  liabilities  and  obligations  as  of  the  Valuation  Date. 
To  the  extent  permitted  by  the  Code,  the  Terminated  Partner's 
share  of  Net  Profits  and  Net  Losses  of  the  Partnership  from  the 
Valuation  Date  to  the  date  of  closing  shall  be  reallocated  to,  and 
shall  be  the  property  of,  the  Purchasing  Partner.  Notwithstanding 
the  foregoing,  in  the  event  that  the  Terminated  Partner  is  a 
Defaulting  Partner,  payment  of  the  purchase  price  from  the 
Purchasing  Partner  to  the  Terminated  Partner  shall  first  be  paid 
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over  to  any  Loaning  Partners,  if  applicable,  pro  rata  in 
accordance  with  the  respective  principal  and  interest  balances  of 
each  of  any  loans  from  the  Loaning  Partners  to  the  Partnership, 
which  payments  shall  be  applied  first  to  the  payment  of  interest 
currently  due  and  then  to  the  unpaid  principal  balance,  until  such 
loans  and  all  accrued  interest  thereon  have  been  paid  in  full.  At 
the  closing,  the  Terminated  Partner,  or  its  legal  representatives, 
shall  execute  and  deliver  to  the  Purchasing  Partner  an  assignment 
of  the  Terminated  Partner's  interest  in  the  Partnership,  conveying 
to  the  Purchasing  Partner  all  of  the  right,  title  and  interest  of 
the  Terminated  Partner  in  and  to  all  personal  property  and  all 
real  property  or  interests  therein  owned  by  the  Partnership,  free 
and  clear  of  all  liens,  encumbrances,  claims,  restrictions  and 
agreements*  other  than  those  incurred  by  the  Partnership.   The 
Terminated  Partner,  by  execution  of  this  Agreement  or  any 
counterpart  thereof,  does  hereby  irrevocably  nominate,  constitute 
and  appoint  each  Purchasing  Partner,  and  each  of  them  acting 
singly,  in  each  case  with  full  power  of  substitution,  as  its  true 
and  lawful  attorneys-in-fact,  with  full  power  and  authority  (a)  in 
the  Terminated  Partner's  name,  place  and  stead  to  make,  execute, 
acknowledge,  swear  to,  deliver,  file  and  record  the  foregoing 
assignaent,  and  (b)  to  give  notice  to  creditors  and  others  dealing 
with  the  Partnership  of  the  termination  of  the  Terminated 
Partner's  interest  in  the  Partnership  and  to  publish  notice  of  the 
termination  of  the  Terminated  Partner's  interest  in  the 
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Partnership,  all  in  the  event  the  Terminated  Partner  fails  or 
refuses  promptly  to  do  so.  The  foregoing  power  of  attorney,  being 
coupled  with  an  interest r  is  hereby  declared  irrevocable  and  shall 
survive  the  death,  dissolution  or  incapacity  of  the  Terminated 
Partner. 

ARTICLE  XVI 
BUY-SELL 

16.1  Buy-Sell  Right.   In  the  event  the  Partners  are  unable  to 
agree  on  any  of  the  Major  Decisions  set  forth  in  Section  10. 2. d, 
e,  f,  q,   i  and  p,  any  Partner  who  is  not  then  a  Defaulting  Partner 
shall  have  the  buy-sell  right  described  below  in  this  Article  XVI. 
In  addition,  in  the  event  any  person  or  entity  becomes  a  Partner 
in  place  of  NOPA  or  JMB/Olmsted,  the  failure  by  the  Partners  to 
agree  on  any  Major  Decision  set  forth  in  Section  10.2  shall  give 
any  Partner  the  buy-sell  right  described  below  in  this 

Article  XVI. 

16.2  Offer.  Upon  failure  to  agree  on  any  matter  described  in 
Section  16.1,  a  Partner,  after  giving  the  other  Partner(s)  notice 
that  a  deadlock  has  occurred  and  a  15-day  period  in  which  to  agree 
with  the  position  of  the  Partner  giving  notice,  may,  if  the 
deadlock  continues  to  exist,  make  a  written  offer  to  any  one  or 
acre  of  the  other  Partner (s)  to  either  buy  the  entire  interest  of 
such  other  Partner(s)  in  the  Partnership  (which  interest  shall 
include  any  loans  made  by  the  selling  partner  to  the  Partnership) 
or  to  sell  the  offering  Partner's  entire  interest  in  the 
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Partnership  to  the  other  Partner (s).  The  Partner  making  such 
offer  is  hereinafter  referred  to  as  the  "Offering  Partner"  and  the 
Partner(s)  to  whom  such  offer  is  made,  whether  one  or  more,  are 
hereinafter  referred  to  as  the  "Offeree  Partner."  The  offer  to  be 
submitted  by  the  Offering  Partner  to  the  Offeree  Partner  shall 
state  (a)  the  purchase  price  at  which  the  Offering  Partner  would 
be  willing  to  purchase  from  the  Offeree  Partner  the  interest  of 
the  Offeree  Partner  in  the  Partnership  and  (b)  the  purchase  price 
at  which  the  Offering  Partner  would  be  willing  to  sell  to  the 
Offeree  Partner  the  interest  of  the  Offering  Partner  in  the 
Partnership.  Each  statement  of  purchase  price  whether  to  buy  or 
sell  must  be  the  same  for  each  one  per  cent  interest  in  the 
Partnership.  If,  for  example,  the  Respective  Interests  of  the 
Partners  were  then  50%,  then  the  purchase  prices  stated  pursuant 
to  the  foregoing  clauses  (a)  and  (b)  must  be  the  same. 

16.3  Acceptance.  The  Offeree  Partner  shall,  within  60  days 
after  the  offer  described  in  Section  16.2  hereof  is  received, 
elect  either  to  sell  its  entire  interest  in  the  Partnership  to  the 
Offering  Partner  or  to  purchase  the  Offering  Partner's  entire 
interest  in  the  Partnership  at  the  purchase  price  stipulated  in 
said  offer.  Such  election  shall  be  made  in  writing  and  notice 
thereof  shall  b«  sent  to  the  Offering  Partner  within  said  60'-day 
period.  In  the  event  that  the  Offeree  Partner  shall  fail  to  make 
such  election  and  notify  the  Offering  Partner  within  said  60-day 
period,  the  Offeree  Partner  shall  be  deemed  to  have  elected  to 
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sell  its  interest  in  the  Partnership  to  the  Offering  Partner  at 
the  purchase  price  specified  in  the  Offering  Partner's  notice. 
For  the  purposes  of  the  remainder  of  this  Article  XVI,  the  Partner 
obligated  to  sell  its  interest  in  the  Partnership  pursuant  to  the 
foregoing  provisions,  whether  one  or  more,  is  hereinafter  referred 
to  as  the  "Selling  Partner"  and  the  Partner  obligated  to  purchase 
such  interest,  whether  one  or  more,  is  hereinafter  referred  to  as 
the  "Purchasing  Partner."  The  closing  of  the  purchase  and  sale 
shall  take  place  within  120  days  following  the  earlier  of  the 
expiration  of  the  aforesaid  60-day  period  or  election,  and  such 
closing  shall  be-  on  the  date  and  at  the  time  and  place  specified 
by  the  Purchasing  Partner  by  written  notice  to  the  Selling 
Partner.  The  stipulated  purchase  price  shall  be  payable  in  cash 
at  closing.  The  sale  of  the  interest  of  the  Selling  Partner  shall 
be  subject  to  all  liabilities  and  obligations  of  the  Partnership 
and,  at  the  closing,  the  Purchasing  Partner  shall  assume  the 
Selling  Partner's  share  of  all  such  liabilities  and  obligations  as 
of  the  closing  date.  Additionally,  with  respect  to  any  outstand- 
ing loans  to  the  Partnership  as  to  which  the  Selling  Partner  is 
personally  obligated  to  repay,  the  Selling  Partner  shall  either 
pay  such  loans  on  or  before  the  closing,  or  the  amount  of  such 
loans  shall  be  deducted  from  the  purchase  price. 

16.4  Closing;  Failure  to  Close.  At  the  closing,  the  Selling 
Partner  shall  execute  and  deliver  to  the  Purchasing  Partner  an 
assignment  of  the  Selling  Partner's  interest  in  the  Partnership, 
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in  the  same  form  and  o£  the  same  substance  as  required  to  be 
executed  and  delivered  by  a  Terminated  Partner  pursuant  to.  Section 
15.4  hereof.  The  Selling  Partner,  by  execution  of  this  Agreement 
or  any  counterpart  thereof,  does  hereby  irrevocably  nominate, 
constitute  and  appoint  each  of  the  Purchasing  Partners,  and  each 
of  them,  acting  singly,  in  each  case  with  full  power  of 
substitution,  as  its  true  and  lawful  attorney-in-fact,  with  full 
power  and  authority  (a)  in  the  Selling  Partner's  name,  place  and 
stead  to  make,  execute,  acknowledge,  swear  to,  deliver,  file  and 
record  the  foregoing  assignment,  and  (b)  to  give  notice  to 
creditors  and  others  dealing  with  the  Partnership  of  the  termina- 
tion of  the  Selling  Partner's  interest  in  the  Partnership  and  to 
publish  notice  of  the  termination  of  the  Selling  Partner's 
interest  in  the  Partnership,  all  in  the  event  the  Selling  Partner 
fails  or  refuses  promptly  to  do  so.  The  foregoing  power  of 
attorney,  being  coupled  with  an  interest,  is  hereby  declared 
irrevocable  and  shall  survive  the  death,  dissolution  or  incapacity 
of  the  Selling  Partner. 

ARTICLE  XVII 
NOTICES 
17.1  Notices.  All  notices,  demands,  requests  or  other 
communications  provided  for  or  permitted  to  be  given  pursuant  to 
this  Agreement  shall  be  in  writing  and  shall  be  delivered  by  hand 
or  mailed  by  a  nationally  recognized  overnight  courier  service  or 
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by  registered  or  certified  mail,  postage  prepaid,  return  receipt 
requested,  and  addressed  as  follows: 
If  to 


JMB/Olmsted: 


R.  K.  Umscheid 
Executive  Vice  President 
JMB/Urban  Development  Co. 
Four  Copley  Place  —  Suite  600 
Boston,  MA  02116 


With  a  copy  to: 


Michael  G.  Hilborn,  Esq. 
Senior  Vice  President  and 

General  Counsel 
JMB/Urban  Development  Co. 
900  North  Michigan  Avenue,  Suite  1300 
Chicago,  ILL  60611-1575 


If  to  MOPA: 


With  a  copy  to: 


Byron  Gilchrest 
Managing  General  Partner 
Macomber  Development  Associates 
One  Main  Street 
Cambridge,  MA  02142 


Howard  Morris 

Controller 

Macomber  Development  Associates 

One  Main  Street 

Cambridge,  MA  02142 

17.2  Effective  Date  of  Notices.  All  notices,  demands, 

requests  and  other  coamuni cat ions  so  delivered  or  mailed  shall  be 

deemed  effective  on  the  date  of  receipt,  if  delivered  by  hand,  and 

if  nailed,  on  the  date  of  mailing.  The  time  period  in  which  a 

response  to  any  such  notice,  demand,  request  or  other 

communication  must  be  given  shall  commence  to  run  from  the  date  of 
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receipt  on  the  return  receipt  of  the  notice /  demand r  request  or 
other  conmunlcation  by  the  addressee  thereof.  Rejection  or  other 
refusal  to  accepts  or  the  inability  to  deliver  because  of  changed 
address  of  which  no  notice  was  given  pursuant  to  Section  17.3 
hereof,  shall  be  deemed  to  be  receipt  of  the  notice >  demand, 
request  or  other  communication  sent. 

17.3  Change  of  Address.   By  giving  to  the  other  Partners  at 
least  10  days'  written  notice  thereof »  each  Partner  and  its 
respective  successors  and  assigns  shall  have  the  right r  from  time 
to  time  and  at  any  time  during  the  term  of  this  Agreement,  to 
change  its  address  and  each  shall  have  the  right  to  specify  as  its 
address  any  other  address  within  the  United  States  of  America. 

ARTICLE  XVIII 
GOVERNING  LAWS 

This  Agreement  and  the  obligations  of  the  Partners  hereunder 
shall  be  interpreted,  construed  and  enforced  in  accordance  with 
the  laws  of  the  Cmnmonwealth  of  Massachusetts. 

ARTICLE  XIX 
ACCOUNTING 

19.1  Books  and  Records.  The  Project  Officers  shall  cause  to 
be  maintained  full  and  correct  books  and  financial  records  of  the 
Partnership.  The  Partnership's  books  and  accounts  shall  be  kept 
in  such  a  aanneras  to  clearly  separate  all  income  and  expenses 
and  to  which  sources  they  are  attributable.  For  financial 
reporting  purposes*  the  Partnership  shall  follow  generally 
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accepted  accounting  principles.   For  financial  and  income  tax 
reporting  purposes,  the  Partnership  shall  elect  the  accrual  basis 
of  accounting. 

19.2  Location  and  Availability  of  Records.  All  books  and 
records  of  the  Partnership  shall  be  kept  and  maintained  by  the 
Project  Officers  at  its  main  office  from  time  to  time  or  at  the 
Project  site  and  shall,  during  regular  business  hours,  be 
available  for  inspection  and  duplication  by  any  Partner  or  its 
designated  representatives,  including  attorneys,  auditors  and 
accountants. 

19.3  Monthly  Reports.  Within  20  days  after  the  end  of  each 
calendar  month-,  the  Project  Officers  shall  cause  the  Partners  to 
be  provided  with  a  summary  of  all  cash  received  and  disbursements 
made  by  the  Partnership  in  such  month. 

19.4  Quarterly  Reports.  Within  30  days  after  the  close  of 
each  fiscal  quarter  of  each  fiscal  year  of  the  Partnership,  the 
Project  Officers  shall  cause  the  Partners  to  be  provided  with  an 
unaudited  balance  sheet  and  a  profit  and  loss  statement  prepared 
on  the  accrual  basis  indicating  the  source  and  application  of 
funds  of  the  Partnership  relating  to  that  preceding  fiscal  quarter 
and  setting  forth  any  changes  from  the  Budget  then  in  effect. 

19.5  Annual  Report.  Within  45  days  after  the  close  of  each 
fiscal  year,  the  Project  Officers  shall,  at  the  expense  of  the 
Partnership,  cause  to  be  prepared  and  furnished  to  the  Partners, 
an  unaudited  financial  statement  of  the  Partnership,  including  a 
balance  sheet,  a  statement  of  the  capital  account  of  each  Partner 
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and  a  stateoent  of  income  and  expenses;  and  within  75  days  after 
the  close  of  each  fiscal  year,  the  Project  Officers  shall,  at  the 
expense  of  the  Partnership,  cause  a  firm  of  independent  certified 
public  accountants  retained  by  the  Partnership  to  prepare  and 
furnish  to  the  Partners  an  audited  financial  statement  of  the 
Partnership. 

19.6  Tax  Returns.  Within  75  days  after  the  close  of  each 
fiscal  year,  the  Project  Officers  shall  cause  to  be  prepared,  at 
the  expense  of  the  Partnership,  by  such  accountants,  the  income 
tax  returns  for  the  Partnership  for  the  preceding  fiscal  year  of 
the  Partnership  and  Schedules  K-1  for  each  Partner  attached,  and 
will  file  such- tax  returns  as  required  by  law. 

19.7  Tax  Matters  Partner.  Pursuant  to  Section  6231(a)  of  the 
Coder  JMB/Olfflsted  is  hereby  appointed  tax  matters  partner  for  all 
purposes  of  the  Code.  The  Partnership  shall  indemnify  and  hold 
harmless  JMB/Olmsted  from  any  loss,  damage,  liability,  cost  or 
expense  (including  reasonable  attorneys'  fees  and  expenses) 
arising  out  of  any  act  or  failure  to  act,  in  its  capacity  as  tax 
matters  partner*  to  the  fullest  extent  permitted  by  law. 

19.8  Fiscal  Year.  The  fiscal  year  of  the  Partnership  shall 
be  the  calendar  year. 

19.9  Bank  Accounts.  All  receipts,  funds  and  income  of  the 
Partnership  shall  be  deposited  in  a  bank  or  banks  or  other 
financial  institutions  selected  by  the  Project  Officers. 
Withdrawals  from  said  bank  or  banks  shall  be  made  by  signature  of 
such  persons  as  the  Project  Officers  shall,  from  time  to  time. 
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designate.  There  shall  be  no  commingling  of  the  monies  and  funds 
of  the  Partnership  with  monies  and  funds  of  any  other  entity  and 
said  monies  and  funds  shall  be  maintained  in  separate  and  distinct 
accounts  of  the  Partnership. 

ARTICLE  XX 
GENERAL  MATTERS 

20.1  Severability.  If  any  provision  of  this  Agreement  or  the 
application  thereof  to  any  person  or  circumstance  shall  be  invalid 
or  unenforceable  to  any  extent r  the  remainder  of  this  Agreement 
and  the  application  of  such  provisions  to  other  persons  or  circum- 
stances shall  not  be  affected  thereby  and  shall  be  enforced  to  the 
greatest  extent  permitted  by  law. 

20.2  Gender r  Etc.  All  personal  pronouns  used  in  this  Agree- 
ment, whether  used  in  the  masculine r  feminine  or  neuter  gender , 
shall  include  all  other  genders;  the  singular  shall  include  the 
plural  and  vice  versa.  Titles  of  Articles  are  for  convenience 
only  and  neither  limit  nor  amplify  the  provisions  of  the  Agreement 
itself. 

20.3  Binding  Effect.  Subject  to  the  restrictions  on  trans- 
fers and  encumbrances  set  forth  herein,  this  Agreement  shall  inure 
to  the  benefit  of  snd  be  binding  upon  the  undersigned  Partners  and 
their  respective  successors  and  assigns.  Whenever,  in  this 
instrument r  s  reference  to  any  Partner  is  made,  such  reference 
shall  be  deeaed  to  include  a  reference  to  the  heirs,  executors, 
legal  representatives,  successors  and  assigns  of  such  Partner. 


-79- 


20.4  Counterparts.  This  Agreement  may  be  executed  in  any 
number  of  counterparts,  each  of  which  shall  be  deemed  to  be  an 
original  and  all  of  which  together  shall  comprise  but  a  single 
instrument. 

20.5  Nonrecourse.  Notwithstanding  anything  in  this  Agreement 
to  the  contrary,  except  for  (a)  liability  for  fraud  or  misappro- 
priation of  Partnership  assets  or  a  breach  by  a  Partner  of  its 
fiduciary  duty  to  the  other  Partner  or  the  Partnership  and  (b)  as 
provided  in  Article  V,  the  recourse  of  a  Partner  or  the  Partner- 
ship against  the  assets  of  the  other  Partner  arising  out  of  the 
failure  of  such  other  Partner  to  perform  any  of  its  obligations 
under  this  Agreement  shall  be  limited  to  such  other  Partner's 
interest  in  the  Partnership  (including  without  limitation  cash 
distributions  from  the  Partnership  of  any  nature  whatsoever). 
Nothing  in  this  Section  20.5  shall  be  construed  as  limiting  the 
right  of  the  Partnership  or  any  Partner  to  seek  specific 
performance  of  this  Agreement. 

IN  WITNESS  VfBEREOF,  the  Partners  'have  executed  this  Agreement 
as  of  the  date  first  above  written. 

JNB/Olmsted  Limited  Partnership 

By:   J) 

By: 


Macomber/Olmated  Plaza 
Limited  Partnership 


By:      MOPA,    Inc. 

Bv;        \^tAA<>nA     C    --ryU^^A^^jLX 
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SCHEDULE  A  DESCRIPTION 


Parcel  I: 


A  certain  parcel  of  land  in  Boston,  Suffolk  County, 
Massachusetts  shown  on  a  plan  entitled  "Plan  of  Property  Owned  By 
Sears  Roebuck  And  Co.  Brookline  Avenue  &  Park  Drive  Boston 
Massachusetts"  prepared  by  Cullinan  Engineers  Co.,  Inc.  Civil 
Engineers  -  Land  Surveyors  dated  March  20,  1989  to  be  recorded 
with  Suffolk  Registry  of  Deeds  and  bounded  and  described  according 
to  said  plan  as  follows: 

SOUTHEASTERLY  by  Brookline  Avenue,  366.11  feet; 

SOUTHEASTERLY 
SOUTHERLY  and 
SOUTHWESTERLY  by  the  intersection  of  Brookline  Avenue  and 

Park  Drive,  219.24  feet,  70.00  feet  and  119.34 

feet; 

SOUTHWESTERLY  by  Park  Drive,  307.97  feet  and  258.42  feet; 

NORTHWESTERLY  by  land  now  or  formerly  of  Consolidated  Rail 
Corporation,  459.86  feet  and  20.87  feet;  and 

EASTERLY 

NORTHEASTERLY 

SOUTHEASTERLY 
and 

NORTHEASTERLY  by  three  lines  in  Fullerton  Street  and  by 

Fullerton  Street,  measuring  respectively  37.55 
feetf  118.29  feet,  20.71  feet  and  452.43  feet. 

Said  premises  contain  387,620  square  feet  more  or  less  or 
8.90  acres  according  to  said  plan. 

Parcel  II: 


A  certain  parcel  of  land  in  Boston,  Suffolk  County, 
Massachusetts  shown  on  a  plan  entitled  "Plan  of  Property  Owned  By 
Sears  Roebuck  And  Co.  Peterborough  Street  t  Jersey  Street  Boston 
Massachusetts"  prepared  by  Cullinan  Engineers  Co.,  Inc.  Civil 
Engineers  -  Land  Surveyors  dated  February  14,  1989  revised  March 
16,  1989  to  be  recorded  with  Suffolk  Registry  of  Deeds  and  bounded 
and  described  according  to  said  plan  as  follows: 


EASTERLY 

EASTERLY  and 
SOUTHEASTERLY 


by  Jersey  Street,  134.00  feet; 


by  the  intersection  of  Jersey  Street  and 
Peterborough  Street,  4.00  feet; 


SOUTHERLY      by  Peterborough  Street  273. 4S  feet; 

WESTERLY       by  land  now  or  formerly  of  the  City  of  Boston, 
138.00  feet;  and 

NORTHERLY     by  the  center  line  of  a  passageway,  277.49 
feet. 

Said  premises  contain  38,290  square  feet  more  or  less 
according  to  said  plan. 

Parcel  III; 

A  certain  parcel  of  land  in  Boston,  Suffolk  County, 
Massachusetts  shown  on  a  plan  entitled  "Plan  of  Property  Owned  By 
Sears  Roebuck  And  Co.  Van  Ness  Street  &  Yawkey  Way  Boston 
Massachusetts"  prepared  by  Cullinan  Engineers  Co.,  Inc.  Civil 
Engineers  -  Land  Surveyors  dated  February  9,  1989  revised 
March  16,  1989  to  be  recorded  with  Suffolk  Registry  of  Deeds  and 
bounded  and  described  according  to  said  plan  as  follows: 

EASTERLY  by  Yawkey  Way,  128.00  feet; 

SOUTHERLY  by  the  center  line  of  a  passageway  272.33  feet; 

WESTERLY  by  land  now  or  formerly  of  Harvard  Community  Health 
Plan,  Inc.,  128.00  feet;  and 

NORTHERLY  by  Van  Ness  Street,  272.33  feet. 

Said  premises  contain  34,858  square  feet  more  or  less 
according  to  said  plan. 

Parcel  IV; 

A  certain  parcel  of  land  in  Boston,  Suffolk  County, 
Massachusetts  shown  on  a  plan  entitled  "Plan  of  Property  Owned  By 
Sears  Roebuck  And  Co.  Brookline  Avenue  &  Park  Drive  Boston 
Massachusetts"  prepared  by  Cullinan  Engineers  Co.,  Inc.  Civil 
Engineers  -  Land  Surveyors  dated  February  IS,  1989  revised 
March  16,  1989  to  b«  recorded  with  Suffolk  Registry  of  Deeds  and 
bounded  and  described  according  to  said  plan  as  follows: 

SOUTHEASTERLY  by  Brookline  Avenue,  187.51  feet; 

SOUTHEASTERLY 
WESTERLY 
NORTHWESTERLY 
NORTHERLY 

and 
NORTHEASTERLY  by  Riverway  and  Access  Road,  132.75  feet, 

75.49  feet,  80.14  feet  and  331.53  feet;  and 
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NORTHEASTERLY  by  Park  Drive,  52.14  feet,  133.81  feet  and 
77.91  feet. 

Said  premises  contain  70,805  square  feet  more  or  less 
according  to  said  plan. 
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Exhibit  B 


Macomber  Properties  Limited,  L.P.  ("NPL**)  is  required  to 
obtain  the  consent  of  A£W  #158  Trust  and  A£W  #163  Trust 
(collectively,  the  "Trusts")  prior  to  the  taking  of  any  of  the 
following  actions  under  the  terms  of  a  certain  Debenture  Agreement 
and  a  certain  Warrant  Agreement,  both  dated  April  20,  1989: 

1.  any  transaction  or  series  of  related  transactions 
constituting  a  sale  or  other  disposition,  or  financing  or 
refinancing  with  net  proceeds  to  NPL  of  more  than  $10,000,000  and 
any  financing  or  refinancing  involving  gross  proceeds  of  more  than 
$65,000,000; 

2.  any  transaction  or  scries  of  related  transactions 
constituting  any  new  equity  investment,  acquisition  or  development 
transaction  which  requires  the  total  equity  to  be  invested  in  such 
new  equity  investment,  acquisition  or  development  by  MPL  plus 
recourse  indebtedness  attributed  to  MPL  in  connection  with  such 
new  equity  investment,  acquisition  or  development  to  exceed  the 
greater  of  (A)  twenty-five  percent  (25%)  of  NPL's  equity,  or  (B) 
$10,000,000; 

3.  entering  into  certain  agreements  with  affiliates  of  MPL. 
With  respect  to  construction  contracts  to  be  entered  into  between 
the  Partnership  and  George  B.B.  Macomber  Company,  such  contracts 
will  be  subject  to  the  approval  of  the  Trusts  if  the  total 
contract  amount  is  at  least  $50,000,000,  such  approval  to  be 
withheld  only  if  the  contract  does  not  reflect  terms  that  would 
have  been  negotiated  by  unrelated  parties  at  arm's  length. 


fi>Anxsxi    V. 


llttSL'jLu)iU-v  : 


URBAJSI 

IkVtSTMINT  «N0 
OIVflOfMiMI  CO 


EXHIBIT  D 

OLMSTED  FLXZA  AS80CZATE8 
PRE-CLOSING  DEVELQPMgWT  aniva^T 

I.     lAKD  COSTS  $2,442,700 

ZZ.    PROEESSZOMXL  PEES  2,770,500 

ZZZ.   MXRXETZVG- AMD  LEASZMO  337,000 

2V.    DEVELOPMENT  MANAGEMENT  667,700 

V.     CONTZNGENCY  248. 400 

TOTAL  f. 466. 300 
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OLMSTED  PLAZA  ASSOCIATES 

Pre-Closing  Development  Budget 


IJUVD  COSTS 


*  S2M  for  Acquisition  Deposits  ^^^ 

SIM  in  May  and  $1M  in  Sept.  '89         $2,000,000 


*  Legal 
Hale  i  Dorr         Allow.  $250,000 
Arvey,  Modes  (P4S)   Allow.   25.000 

••  Land  Surveys  ^2)  50,000 

Jlecovery  from  Sears       f  15.000) 

*  Asbestos/Harzardous 

Material  Survey 

GEI  -  Base  Study       S  75,000 
Addit.  Services    15.000 

S/T  $   90,000 

-*  Misc.   Allowance 

(Added  Survey,    borings,    etc.)  S        16.000 


S/T      $      275,000 


S/T      $         35,000 


TOTAL  LAND  COSTS        $2,442,700 


II.    VROrZSSIOllAL  7CES 

*   Architect  fNFA) 


-  Master  Planning         $ 

175,000 

-  Public  Approvals/ 

Articl*  31/Process 

100,000 

-  Pr«liBinary  Tenant 

Layouts 

.075x300,000x2 

45,000 

-  MBTA  Station  Oasign 

Allow. 

30,000 

-  Dasign  Modifications 

Full  Phasing  Offica/Hotal 

Allow. 

30,000 

-  As-built  Survay/CADD 

Sat-Up      Allow. 

82,000 

-  Reinbursablas  Allow. 

35.000 

S/T   $ 

497,000 

Continued  to  Paga  Two 
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II. 


Architect  fNFAl 

*  Schematic  Phase 

-  Main  Building 
$2.18/GSFxl,100,O0Ox.l5= 

-  Park  Drive  Office  Building 
$2.75/GSFx230,000x.l5   « 

-  Brookline  Office  Building 
$2.75/GSFx280,000x.i5   « 

-  Parking 
I400x320x.80x.l5        « 

-  Park/Site       Allow. 

S/T 
Peimbursables    (.07) 


Consultants 


Er.aineers 


Mechanical/Electrical 

*  Survey 

*  Schenatic 
230,000X.15X.50 
280,000x.l5x.50 
1,100,000X.15X.45 
1,400X320X.15X1.2 

*  Keinbursables 


3.  Medical  Consultant  (CLC) 


$  360,000 

94,900 

115,500 

53,800 

20-000 
$  644,200 


1-   structural 

*  Survey 

$    8,000 

*  Schematic 

230,000X.15X.45 

s 

15,500 

280,000X.15X.45 

m 

18,900 

1,1CO,OOOX.15X.30 

s 

49,500 

1,400X320X.15X.45 

s 

30,240 

*   Reiffibursables 

10.060 

S   15,000 


17, 

,250 

21, 

,000 

74, 

,250 

8, 

,000 

14, 

.SOO 

(3) 


Conceptual  Phase  Services  $  36,000 

Incentive  Phase 

300,000  SF  X.60X.5  -        S      90. OOP 


S/T      5      689,300 


S/T      S      132,200 


S/T      $      150,000 


S/T      $      126, OC: 


Continued  to  Page  Three 
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II.         PROFESSIONAL  FEES      (Continued) 
4.      Elevator  Consultant 

Conceptua 1 /Schemat i c 

-  Phase  Studies  S  ;?o,OOC 

5-      Environitiental   Consultant  (HMM) 

-  PNF/ENF  Filing  S   35,000 

-  EIR  Phase  350,000 
Reimbursables  4  0.000 

S/T   $    425,000 

6.  Development  Consultant  (Trinity)   ^*^ 

-  1988  Assemblage  Costs    $   50,000 

-  Retainer  (S8,000/mo.)       96,000 

•  Execution  of  P45  30,000 

-  P2AC  Approval  100,000 
"   BRA   (DIPP  Documents) 

1  ,300,000>:.20  (.50)   «      130,000 

200,000>:.40  (.50)   »       40,000 

.10  X  1,500,000       «      150.000 

S/T   S    596,000 

7.  Construction  Consultant  (Kacor.ber) 

Pre-Construction  Services 

•  $   5«000/BO.    X  12  BOS  «        $      60,000 

-  Other        Allow.       lo.ooo 


S/T   $     70,000 


OTHER 


Park  Schematics  $  25,000 
Gcotechnical 

(FOTN  Study)  15,000 

Misc.  Allowance  2S.000 


S/T    S    65.000 
TOTAL  PR0FS88I0IIAL  PEES    $2,770,500 


Continued  to  Page  Four 
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13  3.   MARKETING  AKD  LEASING 

"   Graphics  Consultant 

*  Presentations  %   12,000 

*  Preliminary  Brochure  10,000 

*  Materials  25,000 

-  Advertising  10,000 

-  Contributions  to  Hospitals/ 

Benefits  10,000 

-  Built-Out  Marketing  Center 

*  Construction 

10,000  SF  #  20       «     $200,000 

*  Furniture  »      20,000 

*  Special  Materials 

Models/Renderings  =  50. OOP 

TOTAL  MARKETING   AND    LEASING  $      337,000 

IV.  DEVELOPMENT  MANAGEMENT 

*  Development  Officer  (MDA) 

S125/hr.   (50  wks .  )   1  d  =  y';V.   S  fC.COr 

*  Develop-ent  Officer  (Urban) 

$125/hr.  (75  wks.)  2  days/wk  150,000 
-*  Development  Manager  (100%) 

DPE  X  1.8  162,000 

•*  Project  Assistant  (100^) 

DPE  X  1.8  41,400 

*  Project  Accountant (20%) 

DPE  X  1.8  11,160 

*  Construction  Manager  (20%) 

DPE  X  1.8  39,600 

*  Chicago  Support  '^' 

(Allow  10  hrs./week)  97,000 

*  Assistant  Development  Manager 

(3  months)  31.500 

S/T  5582,660 

*  Travel  and  Masting 

Allow.  $    50,000 

«  Miscellaneous  10,000 

*  Rcimbursablss 

(Special  Equipment,  etc.)       2S.040 

S/T    $  85,000 

TOTAL  DEVELOPMZMT  KANAQEMEMT  $   C 6 7, 7 00 

V.  CONTIMGENCy 

Allow  6%  on  total  of  items  I-IV  ($4,140,700)  -  S 2^g.4'?0 

TOTAL  PRE-  CLOSING  COSTS  St. 466. 300 
P.KU/Cb 
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NOTES  AND  ASSUMPTIONS 
(1) 

Assume  Purchase  and  Sale  Agreement  will  be  executed  in 
May  1989  and  closing  will  occur  by  December  28,  1989. 

(2) 

Assume  Sears  will  absorb  a  $15,000  portion  of  the 
property  survey  costs. 

(3) 

Assumes  CLC  will  identify  and  participate  in  the  negoti   ons 
to  lease  300,000  SF  of  medical-related  space  prior  to  c  sing 
date. 


(4) 

Assumes  Trinity  will  achieve  incentives  contained  in 
Service  Agreement. 


(5) 

Assumes  the  participation  of  the  following  from  Chicago: 

Ton  Omundson  (2  days/BO) 
George  Darrell  (4  days/mo) 
Accounting  (2  days/mo) 

Allow  20  WkS  X  $140K  X  1.8  -     $  97,000 
Program  Assumptions  include  the  following: 

A.  Main  building  of  1.1  million  SF 

B.  1,400  car  garage 

C.  230,000  GSF  office  building  along  Park  Drive 

D.  280,000  GSF  Office  building  along  Brookline  Avenue 
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EXHIBIT  E 
Illustration  of  Dilution  Formula  set  forth  in  Section  5.3 

Assumptions: 

1.  Partner  X  and  Partner  Y  have  each  made  initial 
contributions  pursuant  to  Section  5.1  in  the  amount  of  $25/000, 
and  each  initially  has  a  50%  Respective  Interest. 

2.  Additional  Contributions  of  $10,000  for  each  Partner  are 
determined  to  be  necessary  in  accordance  with  Section  5.2. 

3.  Partner  X  makes  no  Additional  Contributions;  Partner  Y 
makes  its  own  $10,000  Additional  Contribution  and  also  elects  'zo 
advance  Partner  X's  $10,000  Additional  Contribution.  At  this 
point.  Partner  X  has  actually  contributed  $25,000  and  Partner  Y 
has  actually  contributed  $45,000. 

4.  No  distributions  have  been  made  to  Partner  X  or  Partner 
y  pursuant  to  Section  9.2.b  or  Section  9.2.c.  Section  9.2.b 
provides  for  the  return  of  capital  contributions  made  by  one 
Partner  on  behalf  of  a  Defaulting  Partner;  and  Section  9.2.c 
provides  for  the  return  of  capital  contributions  made  by  Partners 
for  their  own  account. 

The  formula  for  recalculating  each  Partner's  Respective  Interest 
is: 


The  Partner's  "Deemed  Capital" 
"Aggregate  Partnership  Capital" 

To  determine  a  Partner's  "Deemed  Capital,"  first  add:   (i)  the 
amounts  of  all  capital  contributions  made  by  the  Partner  for  its 
own  account  which  have  not  previously  been  returned  pursuant  to 
Section  9.2.c;  plus  (ii)  Additional  Contributions,  if  any,  made  by 
it  on  behalf  of  a  Defaulting  Partner  which  have  not  previously 
been  returned  pursuant  to  section  9.2.b.  The  sum  of  (i)  and  (ii) 
is  called  the  Partner's  "Base  Amount."   If  one  Partner  has  made 
Additional  Contributions  on  behalf  of  another  Partner,  as  Partner 
y  has  for  Partner  X  in  the  illustration,  its  Base  Amount  is 
increased*  and  the  Base  Amount  of  the  Defaulting  Partner  is 
decreased*  by  the  "Deficit  Amount."  The  Deficit  Amount  is  the 
difference  between  (i)  the  amount  contributed  by  one  Partner  for 
the  other  ($10,000  in  this  case)  and  (ii)  150%  times  that  amount 
($15,000  in  this  case).   In  the  illustration,  therefore,  the 
Deficit  Amount  is  $5,000. 

Partner  X's  Deemed  Capital  is  $20,000,  representing  its  Base 
Amount  contribution  of  $25,000  under  assumption  1  above,  minus  the 
$5,000  Deficit  Amount. 

Partner  Y't  Deemed  Capital  is  $50,000,  representing  a  Base 
Amount  of  (i)  its  $25,000  contribution  under  assumption  1  and 
$10*000  contribution  for  its  own  account  under  assumption  3  and 


(ii)  the  additional  $10,000  contributed  under  assumption  3  on 
behalf  of  Partner  X,  plus  the  $5,000  Deficit  amount. 

The  Deficit  Amount  is  not  distributable  in  cash  to  Partner  Y 
and  does  not  reduce  the  amount  distributable  to  Partner  X  under 
Section  9.2.c;  it  serves  only  to  increase  Partner  Y's  Deemed 
Capital  and  to  decrease  Partner  X's  Deemed  Capital  for  the  purpose 
of  recalculating  Respective  Interests. 

"Aggregate  Partnership  Capital"  is  the  sum  of  all  capital 
contributed  by  the  Partners  which  has  not  previously  been  returned 
to  them  pursuant  to  Section  9.2.b  and  Section  9.2.c. 

Aggregate  Partnership  Capital  is  70,000;  Partner  X  has 
contributed  $25,000  and  Partner  Y  has  contributed  $45,000.  None 
of  these  contributions  has  been  returned.   See  Assumptions  3  and 
4. 

The  recalculated  Respective  Interests  are: 
Partner  X   $20,000   «  28.57% 
$70,000 

Partner  Y   550,000   ■  71.43% 
$70,000 
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Draft  Agreement  of  Limited  Partnership 
of  Subparcel  lA  Associates  Limited  Partnership 
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AGREEMENT  OF  LIMITED  PARTNERSHIP 

OF 
SUBPARCEL  lA  LIMITED  PARTNERSHIP 


AGREEMENT  OF  LIMITED  PARTNERSHIP  of  Subparcel  lA  Limited 

Partnership  (the  "Partnership")  dated  as  of  October  ,  1991, 

between  Olmsted  Plaza  lA  Associates,  a  Massachusetts  general 
partnership  (the  "General  Partner"),  and  Olmsted  Plaza  Associates, 
a  Massachusetts  general  partnership  (the  "Limited  Partner").   The 
General  Partner  and  the  Limited  Partner,  intending  to  form  a 
limited  partnership  pursuant  to  the  Massachusetts  Uniform  Limited 
Partnership  Act  (the  "Act"),  hereby  agree  as  follows: 

1.  Name  of  Partnership.   The  name  of  the  Partnership  is 
Subparcel  lA  Limited  Partnership  (the  "Partnership"). 

2.  Business  of  Partnership;  Purposes  and  Powers. 

(a)   The  character  of  the  business  of  the  Partnership 
and  its  purpose  are: 

(i)   to  acquire  a  condominium  unit  in  a  two-unit 
condominium  which  owns  a  certain  parcel  of  real  property  commonly 
known  as  the  Catalog  Merchandise  Distribution  Center  located  at 
201  Brookline  Avenue,  which  is  situated  in  the  City  of  Boston, 
County  of  Suffolk,  Commonwealth  of  Massachusetts,  together  with 
all  improvements,  buildings,  structures,  and  attached  fixtures 
located  thereon  and  all  rights,  privileges,  easements  and 
appurtenances,  if  any,  thereunto  belonging,  and  certain  personal 
property  used  in  connection  with  the  operation  of  such  real 
property  (such  personal  property  and  the  condominium  unit  and  the 
related  rights  of  the  owner  thereof  (whether  in  real  or  personal 
property),  collectively  is  referred  to  herein  as  the  "Property"); 

(ii)  to  redevelop  the  Property  into  a  mixed-use 
complex  including,  but  not  limited  to,  convenience  retail 
incidental  to  other  Property  uses,  commercial  office  space, 
medical  research  and/or  administrative  facilities,  hotel  space  and 
parking  garage  space,  all  as  the  General  Partner  shall  determine 
(the  Property,  as  it  shall  be  redeveloped  by  the  Partnership,  is 
referred  to  herein  as  the  "Project"); 

(iii)   to  own  and  operate  the  Project,  together 
with  any  other  property  which  the  Partnership  may  hereafter 
acquire,  in  the  manner  set  forth  in  this  Agreement;  and 
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(iv)   to  engage  in  any  and  all  activities  related 
thereto. 

(b)  All  decisions  respecting  any  matter  set  forth 
herein  or  otherwise  affecting  or  arising  out  of  the  conduct  of  the 
business  of  the  Partnership  shall  be  made  by  the  General  Partner, 
who  shall  have  the  exclusive  right  and  full  authority  to  manage, 
conduct  and  operate  the  Partnership  business.   Specifically,  but 
not  by  way  of  limitation,  the  General  Partner  shall  be  authorized: 

(i)    to  borrow  money,  to  issue  evidences  of  indebt- 
edness and  to  guarantee  the  debts  of  others  for  whatever  purposes 
it  may  specify,  whether  or  not  related  to  the  Partnership  or  the 
Partnership's  assets,  and,  as  security  therefor,  to  mortgage, 
pledge  or  otherwise  encumber  the  assets  of  the  Partnership; 

(ii)    to  cause  to  be  paid  on  or  before  the  due  date 
thereof  all  amounts  due  and  payable  by  the  Partnership  to  any 
person  or  entity; 

(iii)    to  employ  such  agents,  employees,  managers, 
accountants,  attorneys,  consultants  and  other  persons  necessary  or 
appropriate  to  carry  out  the  business  and  affairs  of  the  Partner- 
ship, including  itself,  whether  or  not  any  such  persons  so 
employed  are  affiliated  or  related  to  any  partner,  and  to  pay  such 
fees,  expenses,  salaries,  wages  and  other  compensation  to  such 
persons  as  it  shall  in  its  sole  discretion  determine; 

(iv)    to  pay,  extend,  renew,  modify,  adjust,  submit 
to  arbitration,  prosecute,  defend  or  compromise,  upon  such  terms 
as  it  may  determine  and  upon  such  evidence  as  it  may  deem 
sufficient,  any  obligation,  suit,  liability,  cause  of  action  or 
claim,  including  taxes,  either  in  favor  of  or  against  the 
Partnership; 

(v)    to  pay  any  and  all  fees  and  to  make  any  and 
all  expenditures  which  it,  in  its  sole  discretion,  deems  necessary 
or  appropriate  in  connection  with  the  organization  of  the  Partner- 
ship, and  the  carrying  out  of  its  obligations  and  responsibilities 
under  this  or  any  other  Agreement; 

(vi)    to  cause  the  Project  to  be  maintained  and 
operated  in  a  manner  which  satisfies  in  all  respects  the  obliga- 
tions imposed  with  respect  to  such  maintenance  and  operation  by 
law,  by  any  mortgages  encumbering  the  Project  from  time  to  time 
and  by  any  lease,  agreement  or  rental  arrangement  pertaining  to 
the  Project; 
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(vii)   to  cause  necessary  and  proper  repairs  to  be 
made  and  supplies  necessary  for  the  proper  operation,  maintenance 
and  repair  of  the  Project  to  be  obtained; 

(viii)   to  lease,  sell,  finance  or  refinance  all  or 
any  portion  of  the  Partnership's  property; 

(ix)   to  take  any  action  of  any  nature  whatsoever 
necessary  to  offer  and  sell  limited  partnership  interests  in  the 
Partnership,  including  without  limitation,  the  qualification  or 
registration  of  such  interests  under  applicable  state  securities 
laws;  and 

(x)  to  exercise  all  powers  and  authority  granted 
by  the  Act  to  general  partners,  except  as  otherwise  specifically 
provided  in  this  Agreement. 

3.  Place  of  Business  of  the  Partnership.   The  principal 
place  of  business  of  the  Partnership  (and  its  office  for  purposes 
of  Sections  4(1)  and  5(a)  of  the  Act)  shall  be  located  at  c/o  JMB/ 
Urban  Development  Co.,  Four  Copley  Place,  Suite  600,  Boston,  MA 
02116. 

4.  Partners'  Names  and  Business  Addresses.  The  name  and 
business  address  of  the  General  Partner  and  the  Limited  Partner 
are  set  forth  on  Schedule  I  attached  hereto. 

5.  Term  of  the  Partnership.   The  term  of  the  Partnership 
commenced  on  the  date  hereof  upon  the  filing  on  the  date  hereof  of 
a  Certificate  of  Limited  Partnership  in  the  Office  of  the 
Secretary  of  State  of  the  Commonwealth  of  Massachusetts  and  shall 
continue  until  December  31,  2036,  unless  sooner  terminated  by 
agreement  of  the  General  Partner  and  the  Limited  Partner. 

6.  Resident  Agent.   The  name  and  address  of  the 
Partnership's  agent  for  service  of  process  in  Massachusetts  is 
JMB/Urban  Development  Co.,  Four  Copley  Place,  Suite  600,  Boston, 
MA  02116. 

7.  Capital  Contributions. 

(a)  The  General  Partner  has  contributed  $10.00  in  cash 
to  the  capital  of  the  Partnership.   The  Limited  Partner  has 
contributed  $90  in  cash  to  the  capital  of  the  Partnership. 

(b)  A  separate  capital  account  shall  be  maintained  for 
each  partner.   There  shall  be  credited  to  each  partner's  capital 
account  the  cash  amount  of  any  contribution  of  capital  made  by 
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such  partner,  and  such  partner's  share  of  the  net  profits  of  the 
Partnership,  and  there  shall  be  charged  against  each  partner's 
capital  account  the  amount  of  all  distributions  to  such  partner, 
and  such  partner's  share  of  the  net  losses  of  the  Partnership. 

8.  Additional  Contributions.   Additional  contributions  may 
be  made  by  any  partner  if  agreed  to  by  all  partners. 

9.  Return  of  Contributions.   The  contribution  of  each 
partner  is  to  be  returned  to  such  partner  upon  the  termination  and 
liquidation  of  the  Partnership,  but  contributions  may  be  returned 
prior  to  such  time  at  the  discretion  of  the  General  Partner. 

10.  Share  of  Profits  and  Other  Items.   The  net  profits,  net 
losses,  net  cash  flow  and  net  proceeds  of  any  sale  or  refinancing 
of  any  property  of  the  Partnership  or  upon  liquidation  of  the 
Partnership  shall  be  allocated  among  the  partners  according  to  the 
relative  capital  contributions  made  by  each  partner.   Except  as 
set  forth  in  Section  9,  cash  distributions  shall  be  made  only  at 
such  times  as  shall  be  determined  by  the  General  Partner  in  its 
sole  discretion. 

Net  profits  and  net  losses  shall,  for  both  Partnership 
accounting  and  tax  purposes,  be  net  profits  and  net  losses  as 
determined  for  reporting  on  the  Partnership's  federal  income  tax 
return.   For  tax  purposes,  all  items  of  depreciation,  gain,  loss, 
deduction  or  credit  shall  be  allocated  to  and  among  the  partners 
in  the  same  percentages  in  which  the  partners  share  in  net  profits 
and  net  losses. 

11.  Substitution  and  Assignment  of  a  Partner's  Interest.   No 
partner  may  sell,  assign,  give,  pledge,  hypothecate,  encumber  or 
otherwise  transfer,  including,  without  limitation,  any  assignment 
or  transfer  by  operation  of  law  or  by  order  of  court,  such 
partner's  interest  in  the  Partnership  or  any  part  thereof,  or  in 
all  or  any  part  of  the  assets  of  the  Partnership,  without  the 
unanimous  written  consent  of  the  partners,  and  any  purported 
assignment  without  such  consent  shall  be  null  and  void  and  of  no 
effect  whatsoever. 

12.  Admission  of  Additional  Limited  Partners.   Additional 
Limited  Partners  may  be  admitted  if  agreed  to  by  all  partners. 

13.  Priorities.   No  Limited  Partner  shall  have  any  rights  or 
priority  over  any  other  Limited  Partner  as  to  contributions  or  as 
to  compensation  by  way  of  income. 
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14.  Continuation  of  the  Partnership.   The  partners  may 
continue  the  business  of  the  Partnership  on  the  happening  of  an 
event  of  withdrawal  of  the  General  Partner  by  unanimously  electing 
to  do  so  within  90  days  after  the  occurrence  of  any  of  such  event. 

15.  Termination  of  Membership;  Return  of  Capital.   No 
partner  may  terminate  his  or  its  membership  in  the  Partnership  or 
have  any  right  to  distributions  respecting  his  partnership 
interest  except  as  expressly  set  forth  herein.   No  Limited  Partner 
shall  have  the  right  to  demand  or  receive  property  other  than  cash 
in  return  for  such  Limited  Partner's  contribution. 

16.  Miscellaneous. 

(a)  The  General  Partner  shall  keep  just  and  true  books 
of  account  with  respect  to  the  operations  of  the  Partnership. 
Such  books  shall  be  maintained  at  the  principal  place  of  business 
of  the  Partnership,  or  at  such  other  place  as  the  General  Partner 
shall  determine,  and  all  partners,  and  their  duly  authorized 
representatives,  shall  at  all  reasonable  times  have  access  to  such 
books. 

(b)  Such  books  shall  be  kept  on  the  accrual  method  of 
accounting,  or  on  such  other  method  of  accounting  as  the  General 
Partner  may  from  time  to  time  determine,  and  shall  be  closed  and 
balanced  as  of  December  31  in  each  year.  The  same  method  of 
accounting  shall  be  used  for  both  Partnership  accounting  and  tax 
purposes.  The  fiscal  year  of  the  Partnership  shall  be  the 
calendar  year. 

(c)  The  General  Partner  shall  be  responsible  for  one  or 
more  accounts  to  be  maintained  in  a  bank  (or  banks)  which  is  a 
member  of  the  F.D.I.C.,  which  accounts  shall  be  used  for  the 
payment  of  the  expenditures  incurred  by  the  General  Partner  in 
connection  with  the  business  of  the  Partnership,  and  in  which 
shall  be  deposited  any  and  all  cash  receipts.   All  such  amounts 
shall  be  and  remain  the  property  of  the  Partnership,  and  shall  be 
received,  held  and  disbursed  by  the  General  Partner  for  the 
purposes  specified  in  this  Agreement. 

(d)  Subject  to  the  restrictions  on  transfers  set  forth 
herein,  this  Agreement,  and  each  and  every  provision  hereof,  shall 
be  binding  upon  and  shall  inure  to  the  benefit  to  the  partners, 
their  respective  successors,  successors-in-title,  heirs  and 
assigns,  and  each  and  every  successor-in-interest  to  any  partner, 
whether  such  successor  acquires  such  interest  by  way  of  gift, 
purchase,  foreclosure  or  any  other  method,  shall  hold  such 
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interest  subject  to  all  of  the  terms  and  provisions  of  this 
Agreement. 

(e)  The  Limited  Partner,  and  each  additional  or 
substituted  Limited  Partner,  by  the  execution  of  this  Agreement  or 
any  counterpart  hereof,  does  hereby  irrevocably  constitute  and 
appoint  the  General  Partner,  and  each  officer  thereof,  if  any,  and 
each  of  them  acting  singly,  such  Limited  Partner's  true  and  lawful 
agent  and  attorney-in-fact,  with  full  power  and  authority  in  such 
Limited  Partner's  name,  place  and  stead,  to  make,  execute, 
acknowledge,  swear  to,  deliver,  file  and  record  such  documents  and 
instruments  as  may  be  necessary  or  appropriate  to  carry  out  the 
provisions  of  this  Agreement,  including,  but  not  limited  to,  the 
Partnership's  Certificate  of  Limited  Partnership  and  any 
amendments  thereto.   The  foregoing  power  of  attorney,  being 
coupled  with  an  interest,  is  hereby  declared  to  be  irrevocable, 
and  shall  survive  the  death,  dissolution  or  incapacity  of  any 
Limited  Partner. 

(f)  No  change,  modification  or  amendment  of  this 
Agreement  shall  be  valid  or  binding  unless  such  change, 
modification  or  amendment  shall  be  in  writing  and  duly  executed  by 
all  of  the  partners. 

(g)  This  Agreement  and  the  rights  and  obligations  of 
the  parties  hereunder  shall  be  governed  by  and  interpreted, 
construed  and  enforced  in  accordance  with  the  laws  of  the 
Commonwealth  of  Massachusetts. 

(h)   This  Agreement  may  be  executed  in  a  number  of 
counterparts,  all  of  which  together  shall  for  all  purposes 
constitute  one  Agreement,  binding  on  all  the  partners 
notwithstanding  that  all  partners  have  not  signed  the  same 
counterpart. 

(i)   None  of  the  provisions  of  this  Agreement  shall  be 
for  the  benefit  of  or  enforceable  by  any  creditor  of  any  partner 
or  of  the  Partnership  other  than  a  partner  who  is  such  a  creditor 
of  the  Partnership. 

(j)   The  General  Partner  shall  not  be  required  to 
deliver  to  the  Limited  Partner  copies  of  the  Partnership's 
Certificate  of  Limited  Partnership  or  any  amendments  thereto  or 
certificates  of  cancellation  thereof. 
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IN  WITNESS  WHEREOF,  the  General  Partner  and  the  Limited 
Partner  have  signed  and  sworn  to  this  Agreement  under  penalties  of 
perjury  as  of  the  date  first  above  written. 

GENERAL  PARTNER: 

OLMSTED  PLAZA  lA  ASSOCIATES 

By:   JMB/Olmsted  Limited 
Partnership,  Partner 

By:   JMB/Olmsted  Inc.,  its 
general  partner 


By! 


Title: 


and 

By:   Macomber-Olmsted  Plaza 

lA  Limited  Partnership, 
Partner 

By:   MORA  lA,  Inc.,  its  general 
partner 


By: 

Title; 
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LIMITED  PARTNER: 

OLMSTED  PLAZA  ASSOCIATES 

By:   JMB/Olmsted  Limited 
Partnership,  Partner 

By:   JMB/Olmsted  Inc.,  its 
general  partner 

By: 


Title: 


and 

By:  Macomber-Olmsted  Plaza 
Limited  Partnership, 
Partner 

By:   MOPA,  Inc.,  its  general 
partner 


By: 

Title: 
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SCHEDULE  I 


Capital  Contribution 


General  Partner 


Olmsted  Plaza  lA  Associates 
c/o  JMB/Urban  Development  Co, 
Four  Copley  Place,  Suite  600 
Boston,  MA  02116 


$10.00 


Limited  Partner 


Olmsted  Plaza  Associates 
c/o  JMB/Urban  Development  Co, 
Four  Copley  Place,  Suite  600 
Boston,  MA  02116 


$90.00 
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niversal 

office  products 


Report  Binder 

Stock  No./Color 


80571 
80672 
80573 
80578 
80579 


mmi 
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